
8/16/22, 12:08 PM S-1

https://www.sec.gov/Archives/edgar/data/0001860742/000119312522008667/d178785ds1.htm 1/364

S-1
1
d178785ds1.htm
S-1

Table of Contents

As filed with the Securities and Exchange Commission on January 13, 2022

Registration No. 333-  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-1
REGISTRATION STATEMENT

UNDER
THE
SECURITIES ACT OF 1933

Bausch + Lomb Corporation
(Exact name of registrant as specified in its charter)

Canada 3851 98-1613662
(State or other jurisdiction of

incorporation)
(Primary Standard Industrial
Classification Code Number)

(I.R.S. employer
identification number)

520 Applewood Crescent
Vaughan, Ontario, Canada L4K 4B4

(905) 695-7700
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Cogency Global Inc.
122
East 42nd Street, 18th Floor

New York, New York 10168
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Michael Kaplan
Marcel Fausten
Stephen
Byeff

Davis Polk & Wardwell LLP
450 Lexington Avenue

New
York, New York 10017
Tel: (212) 450-4000

John Valley
François Paradis

Osler, Hoskin & Harcourt LLP
100 King Street West

1
First Canadian Place
Toronto, Ontario M5X 1B8

Tel: (416) 362-2111

Michael Schiavone
David Ni

Sidley Austin
LLP
787 Seventh Avenue

New York, New York 10019
Tel: (212) 839-5900

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this Registration Statement
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933
check the following box:  ☐
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the
Securities Act, please check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering   ☐
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the
earlier effective registration statement for the same offering   ☐
If this Form is a post-effective
amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering   ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, smaller reporting company, or an emerging growth company  See the
definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act

Large accelerated filer  ☐ Accelerated filer  ☐

Non-accelerated filer  ☒ Smaller reporting company  ☐

Emerging growth company  ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period
for complying with any new or revised financial accounting
standards provided pursuant to Section 7(a)(2)(B) of the Securities Act   ☐
 

Title of Each Class of
Securities to be Registered

Proposed
Maximum


Aggregate Offering
Price(1)(2)

Amount of
Registration Fee

Common Shares, no par value per share $100,000,000 $9,270
 

 

(1) Includes   shares which the underwriters
have the option to purchase to cover over-allotments
(2) Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 457(o) under
the Securities Act of 1933, as amended

The Registrant hereby amends
this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a further amendment
which specifically states that this registration statement shall thereafter become effective in
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The information in this prospectus is not complete and may be changed. We may not sell
these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any state where
the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED JANUARY 13, 2022

PRELIMINARY PROSPECTUS

Common Shares
 
 

Bausch + Lomb Corporation
 

 
This is an initial public offering of common shares of Bausch + Lomb Corporation. All of our common shares are currently held by 1261229 B.C.

Ltd. (the “selling shareholder”), a wholly-owned subsidiary of Bausch Health Companies Inc. (“BHC”). The selling shareholder is selling all of the
common shares offered hereby. We are not selling any of the common shares in this
offering and will not receive any proceeds from the sale of the
common shares.

Prior to this offering, there has been no public market for
our common shares. The estimated initial public offering price is between $         and
$         per common share.
 

 
We have applied to list our common shares on the New York Stock Exchange (the “NYSE”) and the Toronto Stock Exchange (the
“TSX”), in each

case under the symbol “BLCO.” Our common shares will trade in U.S. dollars on the NYSE and in Canadian dollars on the TSX. Listings on the NYSE
and the TSX are subject to approval by the NYSE and the TSX in
accordance with their respective original listing requirements. The NYSE and the
TSX have not conditionally approved our listing applications and there is no assurance that the NYSE and the TSX will approve our listing applications.

After the completion of this offering, BHC will continue to indirectly own a majority of the voting power of common shares eligible to vote in
the
election of our directors. As a result, we will be a “controlled company” within the meaning of the corporate governance standards of the NYSE. See
“Management—Controlled Company Exception.”
 

    
Per Common

Share      Total  
Public offering price    $                  $              
Underwriting commissions(1)    $      $   
Proceeds, before expenses, to the selling shareholder    $      $   

 
(1) The selling shareholder has agreed to reimburse the underwriters for certain FINRA-related expenses. See
“Underwriting.”

The selling shareholder has granted the underwriters an option for a period of 30 days to
purchase up to an additional             common shares to
cover over-allotments at the initial public offering price less underwriting commissions.
 

 
Investing in our common shares involves risks. See “Risk Factors” beginning on page 28.
None of the Securities and Exchange Commission, nor any Canadian securities regulatory authority nor any state securities commission has

approved or disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

The underwriters expect to deliver the common shares to purchasers on or about
                 , 2022.
 

 
 

Morgan Stanley    Goldman Sachs & Co. LLC
 

Citigroup   J.P. Morgan
 

Barclays                     BofA Securities    Guggenheim Securities
 

Jefferies   Evercore ISI   Wells Fargo Securities   Deutsche Bank Securities
 

DNB Markets   HSBC    Truist Securities

The date of this prospectus is
                    , 2022.
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We are responsible for the information contained in this prospectus and in any related
free-writing prospectus we may prepare or authorize to be
delivered to you. We have not, and neither BHC nor the underwriters have, authorized anyone to give you any other information, and we, BHC and the
underwriters take no responsibility for any
other information that others may give you. We, BHC and the underwriters are not making an offer of these
securities in any jurisdiction where the offer is not permitted. You should not assume that the information contained in this prospectus is
accurate as of
any date other than the date on the front of this prospectus, regardless of the time of delivery of this prospectus or any sale of our common shares. The
selling shareholder is offering to sell, and seeking offers to buy, common
shares only in jurisdictions where offers and sales are permitted.

For investors outside of the United States and Canada: Neither we, BHC
nor any of the underwriters have done anything that would permit this
offering or possession or distribution of this prospectus in any jurisdiction where action for that purposes is required, other than in the United States and
Canada. Persons who
come into possession of this prospectus and any applicable free writing prospectus in jurisdictions outside the United States and
Canada are required to inform themselves about and to observe any restrictions as to this offering and the distribution
of this prospectus and any such
free writing prospectus applicable to that jurisdiction.

Until                    , 2022, all
dealers that effect transactions in these securities, whether or not participating in this offering, may be required to
deliver a prospectus. This is in addition to the dealers’ obligation to deliver a prospectus when acting as underwriters and
with respect to their unsold
allotments or subscriptions.

About this Prospectus

Unless the context requires otherwise, (a) references to “Bausch + Lomb,” the “Company,” “we,”
“us,” “our” and the “Business” refer to Bausch
+ Lomb Corporation and its consolidated subsidiaries after giving effect to the transactions described under “The Separation and the Distribution,” and
(b) references to “BHC,” and “Parent” refer to Bausch Health Companies Inc. and its consolidated subsidiaries other than Bausch + Lomb and Bausch +
Lomb’s subsidiaries, unless the context otherwise requires. Although
the Distribution (as described under “The Separation and the Distribution”) is
expected to involve the distribution of equity of a direct or indirect parent of Bausch + Lomb, we refer to such transaction as involving “our equity”
throughout this prospectus for readability. All references to “the selling shareholder” are to 1261229 B.C. Ltd., a limited company incorporated in
British Columbia, which is a wholly-owned subsidiary of BHC.

In addition, unless the context requires otherwise, statements relating to our history in this prospectus describe the history of the Bausch +
Lomb
segment of BHC and forward-looking statements assume the completion of all the transactions described in this prospectus, including the Separation.
 

 

Trademarks
and Trade Names

The BHC name and mark, and other trademarks, trade names and service marks containing BHC appearing in this
prospectus, including the
Bausch + Lomb name and mark, are the property of BHC. After the completion of this offering, we will own both the BHC name and mark and the
Bausch + Lomb name and mark and we will grant a license to BHC to use the BHC name
and mark and certain other trademarks, trade names and
service marks used by BHC that contain “Bausch” for a transitional period as summarized in “Certain Relationships and Related Party Transactions—
Relationship with
BHC—Intellectual Property Matters Agreement.” Solely for convenience, some of the trademarks, service marks and trade names
referred to in this prospectus are listed without the ®
and TM symbols, but we and BHC, as applicable, will assert, to the fullest extent under applicable
law, rights to such trademarks, service marks and trade names.

Basis of Presentation

The
Company has historically operated as part of BHC; therefore, standalone financial statements have not historically been prepared. The
financial information contained within this prospectus has been prepared from BHC’s historical accounting
records and is presented on a standalone
basis as if the Company’s operations had
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been conducted independently from BHC. The financial information contained herein has been prepared by the Company in United States (“U.S.”)
dollars and in accordance with
U.S. generally accepted accounting principles (“U.S. GAAP”), applied on a consistent basis. All intercompany accounts
and transactions within the Company have been eliminated. The assets and liabilities of the Company have been
determined to be specifically
identifiable or otherwise attributable to the Company.

The financial information contained herein includes
all revenues and expenses directly attributable to Bausch + Lomb, including costs for
facilities, functions and services used by Bausch + Lomb. Expenses performed by centralized BHC are directly charged to Bausch + Lomb based on
specific
identification when possible or based on a reasonable allocation driver such as net sales, headcount, square footage usage or other allocation
methods depending on the nature of the services and/or costs. The results of operations include
allocations of costs for administrative functions and
services performed on behalf of Bausch + Lomb by centralized groups within BHC. All charges and allocations for facilities, functions and services
performed by BHC have been deemed settled in
cash by Bausch + Lomb to BHC in the period in which the cost was recorded. Current and deferred
income taxes have been determined based on the standalone results of Bausch + Lomb. However, because the Company filed as part of BHC’s tax group
in
certain jurisdictions, the Company’s actual tax balances may differ from those reported. The Company’s portion of its domestic and certain income
taxes for jurisdictions outside the United States are deemed to have been settled in the
period the related tax expense was recorded.

The financial statements and related financial results included in this prospectus may not
be indicative of our future performance and do not
necessarily reflect what our financial position and results of operations would have been had we operated as a standalone public company during the
periods presented, including changes that will
occur in our operations and capital structure as a result of this offering and the Separation. See “Risk
Factors—Risks Relating to the Separation—We have no recent history of operating as an independent company, and our historical and
unaudited pro
forma financial information is not necessarily representative of the results that we would have achieved as an independent, publicly traded company and
may not be a reliable indicator of our future results.”

Non-GAAP Measures

This prospectus contains certain financial measures, including Contribution, Contribution margin, Adjusted net income, EBITDA, Adjusted
EBITDA,
Adjusted EBITDA margin, Free cash flows, Organic revenues and Organic growth rates, that are not required by, or presented in accordance
with, U.S. GAAP. We refer to these measures as “non-GAAP”
financial measures or information. See “Management Discussion and Analysis of
Financial Condition and Results of Operations—Interim Results of Operations—Reportable Segment Revenues and Profits—Organic Revenues and
Organic Growth
Rates (non-GAAP)”, “—Annual Results of Operations—2020 Compared with 2019—Reportable Segment Revenues and Profits—
Organic Revenues and Organic Growth Rates (non-GAAP)”, “Annual Results of Operations—2019 Compared with 2018—Reportable Segment
Revenues and Profits—Organic Revenues and Organic Growth Rates (non-GAAP)” and “—Non-GAAP
Information—Adjusted EBITDA (non-
GAAP)” for our definition of these non-GAAP measures, why we present these and reconciliations to the nearest GAAP measure for the periods
presented.

Market and Industry Data and Forecasts

Certain market and industry data included in this prospectus has been obtained from third-party sources that we believe to be reliable. Market
estimates are calculated by using independent industry publications, government publications and third-party forecasts in conjunction with our
assumptions about our markets. While we are not aware of any misstatements regarding any market, industry
or similar data presented herein, such data
involves risks and uncertainties and is subject to change based on various factors, including those discussed under the headings “Cautionary Statements
Concerning Forward-Looking Statements” and
“Risk Factors” in this prospectus.
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Eligibility for Investment

Provided that the common shares are listed on a “designated stock exchange” for the purposes of the Income Tax Act (Canada)
(the “Tax Act”) and
the regulations thereunder (which currently includes the NYSE and the TSX), the common shares will, on the date of issue, be qualified investments
under the Tax Act for trusts governed by a “registered retirement
savings plan” (“RRSP”), a “registered retirement income fund” (“RRIF”), a “registered
disability savings plan” (“RDSP”), a “deferred profit sharing plan,” a “tax-free savings account” (“TFSA”) and a “registered education savings plan”
(“RESP”), each as defined in the Tax Act.

Notwithstanding that the common shares may be qualified investments for a trust governed by a RRSP, RRIF, RDSP, TFSA or RESP, an annuitant
under a RRSP or RRIF, a holder of a TFSA or RDSP or a subscriber of a RESP, as the case may be, will be subject to a penalty tax under the Tax Act if
the common shares held by the RRSP, RRIF, RDSP, TFSA or RESP are “prohibited investments”
for purposes of the Tax Act. A common share will not
be a prohibited investment if the annuitant under the RRSP or RRIF, the holder of the TFSA or RDSP or the subscriber of the RESP, as the case may be,
deals at arm’s length with the Company
for purposes of the Tax Act, and does not have a “significant interest” (as defined in the Tax Act) in the
Company for purposes of the Tax Act. In addition, a common share will not be a prohibited investment if the common shares are
“excluded property,” as
defined in the Tax Act, for trusts governed by a RRSP, RRIF, RDSP, TFSA or RESP. Prospective investors who intend to hold common shares in a
RRSP, RRIF, RDSP, TFSA or RESP should consult their own tax advisors with
respect to whether the common shares would be “prohibited
investments” in their particular circumstances.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. It may not contain all the information that may be important to
you. You should read the entire prospectus carefully, including the section entitled “Risk Factors,” our financial statements and the related notes
included elsewhere in this prospectus and the pro forma financial statements and the notes
to those statements included elsewhere in this
prospectus, before making an investment decision to purchase our common shares. Unless the context otherwise requires, the information included
in this prospectus about Bausch + Lomb, including the
combined financial statements, assumes the completion of all of the transactions referred to
in this prospectus in connection with the Separation (as defined below). Unless the context otherwise requires, or when otherwise specified,
references in
this prospectus to “Bausch + Lomb,” “we,” “us,” “our” and “the Company” refer to Bausch + Lomb Corporation, a company
incorporated under the Canada Business Corporations Act (“CBCA”), and
its consolidated subsidiaries after giving effect to the transactions
described under “The Separation and the Distribution.” Unless the context otherwise requires, references in this prospectus to “BHC” refer to
Bausch Health
Companies Inc., a company continued under the British Columbia Business Corporations Act, and its consolidated subsidiaries,
other than the Bausch + Lomb Business, unless the context otherwise requires.

Unless the context otherwise requires, or when otherwise specified, references in this prospectus to our historical assets, liabilities,
products,
businesses or activities of our businesses are generally intended to refer to the historical assets, liabilities, products, businesses or activities of the
Bausch + Lomb Business of BHC as it was conducted as part of BHC prior to the
Separation (as defined below). Our historical financial results as
part of BHC contained in this prospectus may not reflect our financial results in the future as a standalone company or what our financial results
would have been had we been a
standalone company during the periods presented.

Overview

Bausch + Lomb is a leading global eye health company dedicated to protecting and enhancing the gift of sight for millions of people around
the
world—from the moment of birth through every phase of life. Our mission is simple, yet powerful: helping you see better, to live better.

Our comprehensive portfolio of over 400 products is fully integrated and built to serve our customers across the full spectrum of their eye
health needs throughout their lives. Our iconic brand is built on the deep trust and loyalty of our customers established over our nearly 170-year
history. We have a significant global research, development,
manufacturing and commercial footprint of approximately 12,500 employees and a
presence in approximately 100 countries, extending our reach to billions of potential customers across the globe. We have long been associated
with many of the most
significant advances in eye health, and we believe we are well positioned to continue leading the advancement of eye health
in the future.

Our iconic and enduring brands are among the most recognized and most trusted in the industry. Since our beginnings in 1853 as an optical
goods shop in Rochester, New York, we have remained focused on advancing eye health for people all over the world. Among our many
innovations over the years, we introduced the first optical glass in the United States, the lenses used on cameras to
take the first satellite picture of
the moon, and the first mass-produced soft contact lens in 1971. As part of our longstanding commitment to eye care professionals and the patients
they serve, we invest in physician training, patient and customer
education, disease prevention and other initiatives through both traditional and
digital platforms to continue to advance eye health. As a result of this legacy, we believe our brand is synonymous with eye health among patients,
consumers and
professionals around the world.

Our brands are leaders within their respective segments and collectively represent a leading portfolio of
trusted assets that we believe makes
us the eye health brand of choice. With one of the broadest product
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portfolios in the market, we are designed to address numerous large, underserved and growing markets with significant commercial potential. Our 
widespread complementary portfolio spans vision care, consumer health care, ophthalmic pharmaceuticals and surgical. We have well-established 
lines of contact lenses, intraocular lenses ("'IOL') , medical devices, surgical systems, vitamin and mineral supplements, lens care products, 
prescription eye-medications and over-the-counter C'OTC') eye health consumer products. We believe the breadth of our eye health portfolio is 
unmatched in the industry and uniquely positions us to compete in all areas of the eye health market. 

Our global brand, scale and infrastructure =able us to sell our products and support our customers in eye health markets globally, and we are 
well-positioned to capitalize on this opportunity. Our footprint is bolstered by a global commercial team of approximately 4,000 employees. In 
addition, we have 23 facilities in 10 countries that support the quality, reliability and capacity needs of our global manufacturing operations, supply 
chain, customer service and technical support, and that we believe will facilitate the development and distribution of our pipeline products. 

We have a long history of leading the eye health market with ground-breaking innovations. Our research and development ('R&D') 
personnel partner closely with our quality, manufacturing and cOllllllercial groups, and as a result of these collaborations, we have developed the 
world's first soft contact lens, introduced one of the first contact lens cleaning products, introduced the first silicone hydrogel contact lens and 
introduced a unique patent-protected ocular vitamin to the market. Since 2017, we have introduced more than 260 new products in approximately 
60 countries. Our team of approximately 600 dedicated R&D employees is focused on advancing our pipeline and identifying new product 
opportunities that address unmet and evolving needs of eye care professionals, patients and consumers. Our culture of innovation engages our 
R&D, supply chain and commercial teams at every phase of product development, prioritizing customer needs and actively seeking external 
innovation to design, develop and advance creative, ethical eye health products across our portfolio, which allows us to address the changing needs 
of our consumers and patients. We believe we have a significant innovation opportunity today, with a substantial pipeline of over I 00 projects in 
various stages of pre-clinical and clinical development, including new contact lenses, contact lenses to slow myopia progres.s in children, 
prescription medications for myopia, next-generation cataract equipment, premium IOLs, investigational treatments for dry-eye and preservative 
free formulations of a range of eye drops, among others, that are designed to grow our portfolio and accelerate future growth. 

The markets in which we operate are large and growing. We estimate that the global eye health market was nearly $50 billion in revenue in 
2019, which we believe will grow at a compounded annual growth rate of nearly 4% through 2025. 

Global Ophthalmic Pharmaceuticals 
Global Ophthalmic Surgical 
Global Vision Care 

Global l\,larbt Rennue 

2019 2025:E 
(in billions) 

$25.7 $32.1 
8.4 11.3 

15.7 

$49.8 

19.7 

$63.2 

2019-2025:E: 
CAGR 

3.8% 
5.0% 
3.9% 

4.0% 

Global ophthalmic pharmaceuticals market size includes sales from products for the treatment of wet age-related macular degeneration 
("'AMD'), dry AMD, dry eye, glaucoma, diabetic macular edema ('DME'), conjunctivitis, ocular pain and inflammation, other corneal and 
external eye disorders, other retinal disorders, uveitis, and inherited retinal disorders, and other ophthalmology treatments. 

Global ophthalmic surgical market size includes sales from capital equipment, procedure fees, instruments and implantables. 
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Global vision care market size includes sales from contact lenses, lens care solutions, and off-the-shelf eye care products, including sales 
from eye drops and eye vitamins. 

Growing demand for eye health products is being driven by significant and durable tailwinds, including an aging global population, greater time 
spent in front of computer and mobile screens, the rapid growth of the middle class in emerging markets, increasing global prevalence of diabetes, 
significant unmet medical need, particularly with respect to myopia, dry eye and AMD, and greater patient and consumer awareness. As such, we 
believe that the global incidence of major eye conditions will grow at a compounded annual growth rate of approximately 3% from 2019 to 2025. 

Global En Conditions 

Myopia+ Hyperopia 
Presbyopia 
Cataract (60+ population) 
Retina 
Glaucoma 
Dry Eye 

2019 2025E 
(in millions) 

3,373 4,355 
2,067 2,358 
1,018 1,215 

371 435 
139 162 
730 783 

In particular, we estimate that 20 I 9 revenue for the global ophthalmic pharmaceuticals market was as follows: 

Ophth;ilm1c Ph:irmaceutlc;ils Is a brge market th:rt - bellev. 
is supported by eHUin key trends 

AddroSMble indications 

Age.related m,,culat 
deoenorauoo 

Glaucoma 

Dryfl'/e 

Conjunc'llvltls 

Ocular pain & 
lnllamrnallon 

e Olllet' 

■ AUf.CM 1.0 .. 

& Umatod Global menue, 581 

2 

-2 

12 

5 

- $2681 

J<eyT,cnca 
• A-1int ••1"10"I ........... .,._,, 
•~,..-,~. 

-..e-•~"" . ~ ......... ,~ . 
• 0--......... ..,..,_.,., -· 

2019-2025E 
CAGR 

4.4% 
2.2% 
3.0% 
2.7% 
2.6% 
1.2% 

3.2% 

We believe that we are uniquely positioned in the global eye health market, with a diverse and comprehensive portfolio and pipeline that address 
major categories of eye conditions. 
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Our revenues for the nine months ended September 30, 2021 and 2020 were $2,764 million and $2,468 million, respectively, and the years 
ended 2020, 2019 and 2018 were $3,412 million, $3,778 million and $3,665 million, respectively. Our product portfolio consists of over 400 
products, which fall into tlu-ee operating and reportable segments (i) Vtsion Care/Consmner Health Care, (ii) Ophthalmic Phannaceuticals and 
(iii) Surgical. Segment revenues and profit for the nine months ended September 30, 2021 and 2020 and tl1e years ended December 31, 2020, 2019 
and 2018 were as follows: 

Nine lllonths :Ended SeJ!lember 30. Years :Ended December 31 
2021 2020 2020 2019 2018 

A.mount Percent Amount Puctnt Amount Percent Amount Perc.ent Amount Percent 
(amounts in millions) 

Segment revenues: 
Vision Care/Cons1m1er Health Care $1,717 62% $ 1,528 62% $2,109 62% $2,221 59% $2,145 59% 
Ophthalmic Phannaceuticals 527 19% 546 22% 726 21% 859 23% 823 22% 
Sm-gic.al 520 19% 394 16% 577 17% 698 18% 697 19% ---

Total revenues $2,764 100% $2,468 100% $3,412 100% $3,778 100% $3,665 100% 

Segment profit: 
Vision Ca,·e/Consumer Health Care $ 431 62% $ 419 64% $ 579 64% $ 606 55% $ 627 59% 
Ophtlialmic Phannaceuticals 208 30% 233 36% 302 34% 412 38% 357 34% 
Sm·gical 55 8% - % 18 2% 75 7% 78 7% 

Segment profit is based on operating income after tl1e eliniination of intercompany transactions. Ce1tain costs, such as am01tization of intangible 
assets, asset impainnents, in-process resea1·cl1 and development costs, restructiu·ing and integrntion costs, acquisition-related contingent 
considerntion costs and other expense (income), net, are not included in tl1e measure of segment profit, as management excludes these items in 
assessing segment financial pe1fonnance. See Note 20, "SEGMENT INFORMATION" to our audited combined 
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financial statements and Note 17, “SEGMENT INFORMATION” to our unaudited combined financial statements for a reconciliation of segment
profit to Income before (provision for) benefit
from income taxes.

Our Markets

The global eye health market is large, dynamic and growing. We believe that growth in the global eye health market will be driven by
multiple
factors and trends including:
 

 
•   An aging global population. According to the United Nations, the population aged 65 and older is
expected to grow by approximately

80% between 2019 and 2049, and there is a strong correlation between age and eye health diseases such as AMD, glaucoma and
cataract formation.

 

 
•   Rapid growth of the middle class in emerging markets. This major demographic shift is generating a
large, new customer base with

increased access to eye health products and services along with resources to pay for them. According to the Brookings Institute, it is
estimated that approximately 60% of the world will be middle class by 2030.

 

 

•   Increasing global prevalence of diabetes. The number of reported cases of diabetes has more than
tripled in the last 40 years, and
people with type 1 and type 2 diabetes are at a heightened risk for severe ocular conditions such as diabetic retinopathy and glaucoma
According to the International Diabetes Federation, there will be an
approximately 50% increase in diabetes prevalence from 2019 to
2045.

 

 
•   Portfolio expansion in areas of significant unmet medical need. The opportunity to address
undertreated eye conditions and

diseases, such as we are currently pursuing with respect to myopia, dry eye and AMD, increases with advancements in technology and
innovation, which drive improved diagnoses, clinical outcomes and product mix.

 

 
•   Resilience to economic volatility and government reimbursement pressures. The importance of vision
preservation, a significant

private pay component for eye health products and services, the influence of clinicians on consumer product decisions and the
non-discretionary nature of many eye health therapies
and products all generate durable revenue.

Our Business

We operate our business in the following reportable segments:
 

  •   Vision Care / Consumer Health Care
 

  •   Ophthalmic Pharmaceuticals
 

  •   Surgical

Vision Care/Consumer Health Care

Our vision care / consumer health care business includes both our contact lens and consumer eye care businesses, and includes leading
products
such as our Biotrue® ONEday daily disposables and our Biotrue® multi-purpose solution. Biotrue® multi-purpose solution is the number
one doctor-recommended lens care product in the United States. Our vision care portfolio includes contact lenses that span the spectrum of wearing
modalities,
including daily disposable and frequently replaced contact lenses, and contact lenses that are indicated for therapeutic use and that can
also provide optical correction during healing if required. In particular, our vision care contact lens
portfolio includes our Bausch + Lomb
INFUSE® (silicone hydrogel (SiHy)) daily disposable contact lenses, Biotrue® ONEday daily
disposables, PureVision® SiHy contact lenses,
SofLens® daily disposables and Bausch + Lomb ULTRA® contact lenses.
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Our consumer eye care business consists of contact lens care products, OTC eye drops and eye
vitamins. Our eye vitamin products had the
number one market position for the year ended December 31, 2020, and include our patented PreserVision® AREDS 2 formula for AMD and
mineral
supplements that address various conditions including eye allergies, conjunctivitis, dry eye, redness and relief. Within our consumer eye
care business, our lens care product portfolio includes
Biotrue® and renu® multipurpose solutions, Boston® cleaning and conditioning
solutions,
our eye drops include LUMIFY®, which is the number one redness reliever in the United States, Soothe® and Alaway® and our eye vitamins
include PreserVision® and Ocuvite®.

Ophthalmic Pharmaceuticals

Our
ophthalmic pharmaceuticals business consists of a broad line of proprietary pharmaceutical products for post-operative treatments and
treatments for a number of eye conditions, such as glaucoma, eye inflammation, ocular hypertension, dry eyes and
retinal diseases. Key ophthalmic
pharmaceutical brands are VYZULTA®, Lotemax®,
Prolensa® and BEPREVE®.

Surgical

Our Surgical business consists of medical device equipment, consumables and instrumental tools and technologies for the treatment
of
corneal, cataracts, and vitreous and retinal eye conditions, and includes IOLs and delivery systems, phacoemulsification equipment and other
surgical instruments and devices necessary for cataract surgery. Key surgical brands include Akreos®, AMVISC®, Crystalens® IOLs,
enVista®
IOLs, Millennium®, Stellaris Elite® vision enhancement system, Storz® ophthalmic instruments, VICTUS® femtosecond laser, Teneo®, Eyefill®
and Zyoptix®.

Our
History

Our company was founded in 1853 by John Jacob Bausch and Henry Lomb as a small optical goods shop in Rochester, New York.
During
our early years, we manufactured revolutionary rubber eyeglass frames, as well as a variety of optical products that required a high degree of
manufacturing precision. By 1903, we had issued patents for microscopes, binoculars and even a
camera shutter based on the eye’s reaction to
light. In 1908, we were incorporated in the State of New York as Old Bausch + Lomb. During World War II, we produced sunglasses for the
American military. We also produced the lenses for cameras
that captured the first satellite images of the moon.

In 1971, we received approval for the first mass-produced soft contact lens. We
also received FDA approval in 1987 for one of the first
contact lens cleaning products, renu® multi-action disinfection solution. In the 1990’s Bausch + Lomb acquired Storz® Ophthalmic and Chiron
Vision, establishing the Bausch + Lomb Surgical unit and solidifying four robust eye-health sectors: Consumer Health Care, Contact
Lens,
Pharmaceutical and Surgical. Before the turn of the millennium, Bausch + Lomb introduced several proprietary brand families, including
LOTEMAX® (loteprednol etabonate ophthalmic suspension) 0.5%; and PureVision® the first silicone hydrogel contact lens available in the United
States. As
Bausch + Lomb marked its 150th Anniversary, the pipeline continued to advance launching known names like PreserVision® brand of
eye
vitamins in 2001 and the Stellaris® vision enhancement system in 2007. In 2008, the Company acquired Eyeonics, adding Crystalens® IOL to
its portfolio—the first FDA-approved accommodating IOL for the treatment of cataracts. In 2010, the Company introduced Biotrue® multipurpose
contact lens solution.

In 2012, Bausch + Lomb received FDA clearance
for the VICTUS® Femtosecond Laser Platform and acquired Alden Optical Laboratories,
increasing access to specialty modalities. In 2014, Bausch + Lomb introduced Bausch + Lomb ULTRA® contact lenses with MoistureSeal®
technology, providing comfort and vision to an increasingly digital world. A year later, Synergetics® was acquired, expanding Bausch + Lomb’s
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surgical vitreoretinal product portfolio. In 2017, the Company launched its next-generation phacoemulsification system, the Stellaris Elite® vision 
enhancement system for contact lens and retina surgery. The Company also received approval ofVYZULTA® (latanoprostene bunod ophthalmic 
solution) 0.024%. In 2018, LlJMITY® the first OTC eye drop with low-dose brimonidine tartrate for the relief of eye redness was launched, with 
Bausch + Lomb ULTRA® multifocal for astigmatism lenses, the first multifocal toric lens available as a standard offering in eye care professional 
fit sets, following the next year. Most recently, the Company launched its latest contact lens, Bausch+ Lomb INFUSE®, the only SiHy daily 
disposable designed with a next generation material infused \vith ProBalance Technology TM to help maintain ocular surface homeostasis and help 
reduce symptoms of contact lens dryness. In October 2021, the FDA approved XIPERETM. When we make XIPEREn< available (expected during 
the first quarter of 2022), we expect that it will be the first and only therapy then currently available in the United States for suprachoroidal use for 
the treatment of macular edema associated with uveitis. XIPERETM is a proprietary suspension of the corticosteroid triamcinolone acetonide 
formulated for suprachoroidal administration via Clearside' s proprietary SCS Microinjector®. We estimate that the annual prevelance of treated 
uveitis patients over 18 years old in the United States is approximately 125,000. 

A Legacy of Innovation Since 1853 
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We believe that Bausch + Lomb is differentiated by our industry-leading portfolio of iconic brands, comprehensive product and service 
offerings and our reputation for innovation and quality. Taken together, these distinguishing characteristics make us a trusted provider to our 
customers across a wide range of growing markets. We believe our sole focus on eye health and our following strengths provide us with a number 
of competitive advantages: 

Global Leader i11 Eye Care wit!, a Broad Portfolio of Products. Our iconic and enduring Bausch+ Lomb brand is among the most 
recognized in the eye health industry. We have long been associated with the most significant advances in eye health, and we believe 
our brand is synonymous with eye care among consumers and professionals around the world. Bausch + Lomb fully integrates the 
areas of vision care, consumer health care, surgical and ophthalmic pharmaceuticals into a durable portfolio of complementary 
products. For example, our installed base of surgical equipment enables unrivaled 
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perspectives across consumables (lens and lens care), IOLs, and prescription products. Our portfolio offers eye care professionals and
patients the broadest set of eye care products and solutions
in the industry. Individually, many of our brands are leaders within their
respective areas, and we believe that, collectively, they represent a uniquely positioned portfolio of trusted assets with a 360º-approach
to eye health.

 

 

•   Global Scale and Reach with Deep Local Expertise Across Approximately 100 Countries. We
believe that our global scale and
comprehensive offering of products provide us with advantages over other providers with respect to manufacturing, sourcing, sales
and marketing. Our commercial footprint includes operations in more than 50 countries
and reaches consumers and patients in
approximately 100 countries. Our understanding of local conditions, regulations and customer needs uniquely positions us to focus on
attractive geographies and respond more rapidly to changing regulatory
requirements. We utilize our expertise to help shape the
regulatory environments in developing health care systems. This knowledge also enables us to take learnings, technologies and
products developed for one region or customer and apply them to
others, driving further growth and creating value for our
stakeholders. In addition, many of the geographical markets in which we currently operate are experiencing long-term sustained
growth. These countries have high growth potential due to
increasing demand for our products from currently low penetration rates
and rising living standards and consumption. Our global scale, presence and extensive distribution network create opportunities for
targeted geographic expansion of our product
offerings, allow us to serve a diversified customer base.

 

 

•   Market Leading Innovation with Demonstrated History of Development Capabilities. Our company is
built on a nearly 170-year
legacy dedicated to improving eye health through innovation, which is a pillar of our business strategy. We have a strong track record
of making significant discoveries, including
bringing to market many first-in class products. Some of these firsts include the
revolutionary Vulcanite eye glass lenses and frame (1861), developing the first ultraviolet microscope optics used for cancer
research
(1949), receiving FDA approval of SofLens®, the first mass-produced soft contact lens (1971), launching Boston XO2®, the first
hyper Dk gas permeable material (2007), receiving 510(k) clearance for the VICTUS® femtosecond laser platform, the first
femtosecond laser capable of performing both cataract and refractive
procedures on one platform (2012) and more.

 

 

•   Within the last few years, we have also expanded our portfolio with unique innovations specifically designed to
address unmet
needs in the marketplace. This includes VYZULTA® (latanoprostene bunod ophthalmic solution), 0.024%, a dual acting
molecule targeting both the trabecular meshwork and uveoscleral
pathway for the treatment of ocular hypertension and primary
open-angle glaucoma, and LOTEMAX® SM (loteprednol etabonate ophthalmic gel) 0.38%, a new gel drop formulation of
loteprednol
etabonate. In October 2021, the FDA approved XIPERE™. When we make XIPERE™ available (expected during
the first quarter of 2022), we
expect that it will be the first and only therapy then currently available in the United States for
suprachoroidal use for the treatment of macular edema associated with uveitis. XIPERE™ is a
proprietary suspension of the
corticosteroid triamcinolone acetonide formulated for suprachoroidal administration via Clearside’s proprietary SCS
Microinjector®. We estimate that the
annual prevelance of treated uveitis patients over 18 years old in the United States is
approximately 125,000.

 

 

•   In our Consumer Health Care business, we launched
LUMIFY® (brimonidine tartrate ophthalmic solution, 0.025%) redness
reliever eye drops, the first and only OTC eye drops developed with low dose brimonidine tartrate 0.025% for the relief of
redness of the eye due to minor irritations, and Alaway® Preservative Free (ketotifen fumarate ophthalmic solution 0.035%)
antihistamine eye drops, the first and only OTC preservative-free
antihistamine eye itch relief drop approved by the FDA.

 

  •   In Vision Care, we launched Bausch + Lomb
INFUSE® silicone hydrogel (SiHy) daily disposable contact lenses, the only SiHy
daily disposable designed with a next generation material infused
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  with ProBalance Technology™ to help maintain ocular surface homeostasis and help reduce symptoms of contact lens dryness,
which is
experienced by approximately half of the approximately 45 million lens wearers in the United States.

 

  •   Finally, in Surgical, we brought to market ClearVisc™
dispersive ophthalmic viscosurgical device (OVD) for use in ophthalmic
surgery.

We continue to leverage this innovative
culture to design, develop and advance creative, ethical eye health pharmaceuticals, devices
and other products that address the changing needs of our consumers and patients. We constantly monitor and analyze industry trends
and emerging
technologies to capture current and future opportunities. We expect to maximize our return on the capital we invest in
innovation to address growing opportunities in our industry.

 

 

•   Trusted Reputation as Loyal Partner with Enduring Long-Term Customer Relationships. We have an
industry-leading global
footprint with a worldwide organization of approximately 12,500 employees and products sold in approximately 100 countries. We
have an established sales network that uniquely positions us to meet customers’ demands
across the geographies we serve, building
deeply loyal and enduring relationships. Through our teams, we are engaged with various physician and patient associations across the
world. These professional relationships are the foundation of our proven
track record of converting innovation into trusted products
with high sales and provide us additional patient insights and consumer feedback that virtuously informs the innovation effort. We
believe the strength of our sales force and the breadth of
our distribution network along with the history and brand recognition of the
Bausch + Lomb name, provides us with an important competitive advantage and helps make Bausch + Lomb a provider of choice
even when we do not sell directly to the end user.
Even through the COVID-19 pandemic, we have continued to engage thousands of
eye health professionals through international webinars with world renowned and highly respected scientific leaders.

 

 

•   Proven, Experienced Management Team with Talented and Dedicated Employees  Our management team is
diverse and deeply
experienced in the global eye health industry, with significant expertise across global markets. We have great pride in our mission-
driven workforce and embrace a culture of transparency and integrity built on our legacy of
delivering superior eye health products.
We seek to foster a diverse environment that enables all of our employees to feel empowered to drive positive outcomes.

Our Strategy for Growth

We strive to enhance our position as a leading global eye health company dedicated to helping people see better to live better, through the
delivery of high quality, innovative products. To achieve this goal, we plan to generate sustainable and profitable growth by employing the
following strategies:
 

 

•   Leverage our expertise as an eye health-focused company to strengthen our leading market
position. We believe that we are well-
positioned to build on our leading market position by expanding our physician and consumer relationships, and continuing to invest in
our organization and our product pipeline. We believe that our
iconic Bausch + Lomb brand and the depth and breadth of our
integrated portfolio will enable us to continue to sustain and expand our market share. Our comprehensive product offering—spanning
OTC products, dietary supplements, eye health
products, ophthalmic pharmaceuticals, contact lenses, lens care products and
ophthalmic surgical devices and instruments—allows us to build strong brand loyalty and engage with patients and consumers
throughout the entire continuum of their eye
health needs over time. We intend to leverage the synergistic nature of our products, our
strong brand equity and our loyal relationships with physicians, patients, consumers and retailers to grow our business globally.

 

  •   Increase adoption of our products by growing our addressable market. We believe that the gap
between evolving eye health needs
and effective treatments represents a significant growth opportunity, and we
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believe that we have the ability to increase demand for our products by educating customers along with increasing consumerism in
our available market. For example, it is estimated that more than
17 million people suffer from visual impairment in China, of which
8 million are blind, yet only 450 cataract surgeries are performed for every 1 million people each year in China. Myopia represents
another significant growth
opportunity: we estimate that myopia affects approximately 25 million children in the United States, and
2.9 billion people globally had some degree of myopia in 2020 and according to the World Health Organization, this population is
expected
to rise globally by more than 60% between 2020 and 2050. To increase adoption of our products, we intend to continue our
focus on patient, consumer and eye care professional education. In addition, we believe that we can grow our market opportunity
by
expanding into emerging therapeutic areas and researching and securing other indications for our products. We intend to leverage our
global regulatory and commercial capabilities to accelerate product approvals and launches across current and
future markets.

 

 

•   Continuous investment in our market-leading innovation engine to grow our pipeline. We believe our
unparalleled eye health
knowledge and insights allow us to capitalize on market trends by differentiating our approach to product development, with a
pipeline focused on addressing the changing needs of patients, consumers and eye care
professionals. We plan to develop and
commercialize our global pipeline of over 100 projects in various stages of pre-clinical and clinical development, including new
contact lenses and prescription
medications for myopia, next-generation cataract equipment, premium IOLs, investigational treatments
for dry eye, novel formulation for eye vitamins and preservative free formulation of eye drops to accelerate future growth. We believe
that our
current pipeline is among the strongest in our company’s history, and our ability to continue to invest in our leading research
and development activities will continue to drive growth in our pipeline and development of new technologies.

 

 

•   Continue to invest in our business and people to drive operational excellence. We are well
positioned to execute on our strategic
vision to create the leading global eye health company. We have made substantial investments in our global organization and
infrastructure, which have established a foundation that positions us to drive our
growth in an effective and sustainable manner. For
instance, since 2017, we have initiated or completed several strategic expansion projects in an aggregate amount of $675 million in
order to upgrade our facilities in an effort to ensure we are
able to address expected global demand for certain of our contact lens
product lines in the future. Our investments in our enterprise infrastructure have been built to enable real-time monitoring
of our
platform and increase our ability to gain valuable data insights for our customers to capture market opportunities. Our capital
deployment strategy is focused on maximizing return on our investments and positioning us to meet future demand
over the long-
term. We intend to continue investing in our business to drive further improvement in product quality, supply chain efficiency, lean
manufacturing, and labor force productivity, which we believe can drive significant shareholder value
over time.

 

 

•   Pursue attractive strategic opportunities to enhance our business. We intend to supplement our
internal research and development
efforts in a disciplined manner with attractive acquisition, strategic licensing and collaboration opportunities with innovative eye
health companies, start-ups and academic
institutions. We believe our global scale and reach and focus make us a highly attractive
strategic partner and will present us with significant opportunities. We are focused on adding differentiated technologies and products
that can further
increase our portfolio depth, expand our pipeline, strengthen our competitive positioning, and grow our addressable
market. In addition, we plan to integrate and retain the talent and skills that we acquire through our business development
activities to
further sustain our growth.
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Our Product Portfolio

Vision Care / Consumer Health Care

Consumer
Health Care Product Portfolio

We market a well-balanced, diverse portfolio of contact lens care products, OTC eye drops and dietary
supplements across multiple product
categories, geographies, payers and customers. Our lens care product portfolio includes multipurpose solutions, cleaning and conditioning solutions
for rigid gas permeable (RGP) lenses, re-wetting drops and saline solutions. We are a market leader in the overall lens care category. We believe we
have the number one position in certain key markets by sales, such as the Middle East, Japan, Brazil and
Mexico (with respect to multipurpose
solutions). Our lens care products include Biotrue®, Boston®, renu® and Sensitive Eyes® brands. The remainder of our consumer health care
portfolio consists primarily of OTC eye drops, eye vitamins and
mineral supplements that address various conditions including eye allergies,
conjunctivitis and dry eye. We sell these products predominately through our direct sales force and, in markets where we have little or no direct
commercial presence,
through independent distributors.

Our principal consumer products include:
 

  •   PreserVision® AREDS 2 is a patented eye vitamin formula
that contains the exact nutrient formula recommended by the National Eye
Institute for people with moderate to advanced AMD following the landmark AREDS 2 clinical study.

 

  •   Ocuvite® is a vitamin and mineral supplement for the eye
that contains lutein and zeaxanthin (antioxidant carotenoids), a nutrient that
supports macular health by helping filter harmful blue light.

 

  •   Biotrue® multi-purpose solution helps prevent certain
tear proteins from denaturing and fights germs for healthy contact lens wear.
Biotrue® multi-purpose solution uses a lubricant found in eyes and is pH balanced to match healthy tears.

 

  •   Bausch + Lomb renu® Advanced Formula multi-purpose
solution was launched in 2017 and is a novel soft and silicone hydrogel
contact lenses solution that makes use of three disinfectants and two moisture agents.

 

  •   Boston® solution is a specialty cleansing solution
design for gas permeable contact lenses.
 

 

•   Artelac® is an eye moisturizer eye drop which enables
quick wetting of dry eyes. Artelac® contains hypromellose, a known
moisturizer, and is used to treat dehydration of the surface of the eye, especially for dry eyes with an unpleasant foreign
body
sensation. Artelac® is particularly suitable for alleviating mild symptoms of dry eyes and can also be used to moisten hard contact
lenses while being worn.

 

  •   LUMIFY® (brimonidine tartrate ophthalmic solution,
0.025%) is an OTC eye drop developed as an ocular redness reliever.
LUMIFY® was launched in May 2018.

Consumer Health Care Product Pipeline

We
have built and strengthened our consumer product pipeline through internal development initiatives and external business development
opportunities and intend to continue developing our pipeline through a combination of internal and external business
development initiatives. Our
consumer health care product pipeline includes several new line formulations for LUMIFY® (brimonidine tartrate ophthalmic solution, 0.025%),
which is an OTC eye
drop developed as an ocular redness reliever. We launched this product in the U.S. in May 2018. Currently, we have several
line extensions under development and expect Phase 3 clinical studies to commence in 2022.

 
11

Eye Therapies Exhibit 2147, 17 of 364 
Dr. Reddy's v. Eye Therapies - IPR2024-00467



8/16/22, 12:08 PM S-1

https://www.sec.gov/Archives/edgar/data/0001860742/000119312522008667/d178785ds1.htm 18/364

Table of Contents

Vision Care—Product Portfolio

We market a broad portfolio of contact lenses that span the spectrum of wearing modalities, including daily disposable and frequently
replaced contact lenses, specialty and cosmetic lenses. Using different technologies, Bausch + Lomb offers soft contact lenses designed to address
specific conditions including, myopia, hyperopia, astigmatism, presbyopia and aphakia.
We sell our vision care products to eye care professionals
and independent optical stores, as well as wholesalers and large and mid-size retailers (for example, LensCrafters, Walmart Vision Centers,
Costco
Optical, Target Optical, etc.) and online resellers through a combination of our direct sales force and independent distributors.

Our contact lens product portfolio is one of the broadest in the industry and includes traditional, planned replacement disposable and daily
disposable soft contact lenses; multifocal, toric and multifocal toric soft contact lenses (commonly known as specialty contact lenses); and RGP
materials. We pioneered the development of soft contact lens technology, and we estimate that we have
the number one position in certain key
markets by sales, such as China (with respect to eye drops and vision care), and developing markets, such as Thailand and India (with respect to
vision care), and are in the top five position by sales in North
America (which includes the United States, Canada and Mexico). We market contact
lens products under the Bausch + Lomb INFUSE®, Bausch + Lomb
ULTRA®, SofLens®, Biotrue®
ONEday, Boston®, Bausch + Lomb Lacelle®
and PureVision® brand names.

We also see growth being driven by the market’s rapid conversion to
daily disposable contact lenses. We also offer toric lenses for people
with astigmatism, multifocal lenses for people with presbyopia and multifocal toric lenses for people with astigmatism and presbyopia.

Our principal vision care products include:
 

 

•   Bausch + Lomb INFUSE® (known as SiHy Daily AQUALOXTM in Japan and as BAUSCH + LOMB ULTRA® ONE DAY in
Canada, Australia and Hong Kong), a silicone hydrogel daily disposable contact lens designed
with a next generation material infused
with ProBalance TechnologyTM to help maintain ocular surface homeostasis and help reduce symptoms of contact lens dryness.
Bausch + Lomb—SiHy Daily
AQUALOXTM is a silicone hydrogel daily disposable contact lens designed to provide clear vision
throughout the day. Product validation was completed in June 2018 and SiHy Daily AQUALOXTM was launched in Japan in
September 2018. Bausch + Lomb INFUSE® was launched in the United States in August 2020 and in Canada, Australia, and
Hong
Kong in November 2020.

 

 
•   Bausch + Lomb ULTRA®, a silicone hydrogel frequent
replacement contact lens for patients with myopia or hyperopia that uses our

proprietary MoistureSeal® technology which allows the contact lens to retain 95% of moisture after 16 hours of
wear, limiting lens
dryness and resulting symptoms.

 

 
•   Bausch + Lomb ULTRA® for Astigmatism, a monthly planned
replacement contact lens for astigmatic patients developed using our

proprietary MoistureSeal® technology. Bausch + Lomb ULTRA® for
Astigmatism lenses integrate an OpticAlign® design engineered
for lens stability and to promote a successful wearing experience for the astigmatic patient.

 

 

•   Bausch + Lomb ULTRA® for Presbyopia, a monthly planned
replacement contact lens for presbyopic patients developed using the
Company’s proprietary MoistureSeal® technology. Bausch + Lomb
ULTRA® for Presbyopia lenses integrate our 3-Zone
Progressive™ multifocal design with seamless transitions between near, far and
intermediate distances for clear, comfortable vision
across all distances.

 

 
•   Bausch + Lomb ULTRA® multifocal for astigmatism, a
monthly planned replacement multifocal toric lens combining our 3-Zone

ProgressiveTM multifocal design with the stability of its OpticAlign® toric design to address the lifestyle and vision needs of patients
with both astigmatism and presbyopia.
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•   Biotrue® ONEday daily disposable contact lenses for
patients with myopia or hyperopia, which are made of a unique material inspired
by the natural biology of the eye and feature Surface Active Technology, a patented dehydration barrier. The lens contains 78% water,
more moisture than any other soft
contact lens and the same water content as the cornea, and maintains nearly 100% of its moisture
for up to 16 hours.

 

 
•   Biotrue® ONEday for Astigmatism, a daily disposable
contact lens for astigmatic patients developed using the Company’s proprietary

Surface Active Technology. Biotrue® ONEday for Astigmatism includes evolved peri-ballast geometry designed
to work with natural
blink patterns to deliver stability, clear vision and comfort for the astigmatic patient.

 

 
•   Biotrue® ONEday for Presbyopia daily disposable contact
lens for presbyopic patients developed using the Company’s proprietary

Surface Active Technology. Biotrue® ONEday for Presbyopia integrates the Company’s 3-Zone Progressive™ design with seamless
transitions between near, far and intermediate distances for clear, comfortable vision across all distances.

 

 
•   PureVision®, a silicone hydrogel frequent replacement
contact lens using AerGel® technology lens material to allow natural levels of

oxygen to reach the eye as well as resist protein
buildup. The lens also incorporates an aspheric optical design that reduces spherical
aberration.

 

 
•   SofLens®
Daily Disposable Contact Lenses, which use ComfortMoist® Technology (a combination of thin lens design and moisture-

rich packaging
solution) and High Definition Optics™ which is an aspheric design that reduces spherical aberration over a range of
powers, especially in low light.

Vision Care Pipeline

We believe that
vision care is a very innovation-sensitive market. As a result, we believe our vision care business will achieve growth through
our focus on new materials and products and, as we introduce new products we will continue to grow market share. We are
developing new
materials and expect to continue to introduce innovative products, like our Bausch + Lomb INFUSE® contact lens, which is a silicone hydrogel
daily disposable contact lens
designed with a next generation material infused with ProBalance Technology™ to help maintain ocular surface
homeostasis and help reduce symptoms of contact lens dryness. Silicone hydrogel
materials provide increased oxygen transmission for eye health,
improved safety and increased comfort for end users, and higher profitability to the eye care providers. Silicone hydrogels are the fastest growing
materials in the contact lens
category. This combination should continue to benefit our other SiHy brands: Bausch + Lomb ULTRA®,
AQUALOX™ and PureVision®. We have leveraged our expertise in eye health to build a vision care pipeline based on innovative next generation
materials and products, and we intend to continue developing our pipeline
through a combination of internal and external business development
initiatives. Our range of vision care pipeline products are as follows:
 

 
•   We launched our SiHy Daily disposable contact lens in the United States in 2020 under the branded name Bausch +
Lomb INFUSE®

SiHy Daily Disposable contact lens. This product has also received regulatory approval for Canada, Australia, New Zealand, Hong
Kong, South Korea, Singapore and Malaysia where it
will be branded as Bausch + Lomb ULTRA® ONE DAY.

 

  •   We are developing soft contact lens treatments designed to slow the progression of myopia in children using
design that we globally
licensed from Brien Holden Vision Institute (BHVI).

 

  •   We are developing a custom-finished orthokeratology lens with a proprietary software based fitting system for the
treatment of
myopia, especially in children, which we expect to launch in 2023, subject to FDA approval.
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Ophthalmic Pharmaceuticals

Ophthalmic Pharmaceuticals Portfolio

We
market a broad line of proprietary pharmaceutical products for post-operative treatments and the treatment of a number of eye conditions.
Our key product areas include branded and generic prescription ophthalmic pharmaceuticals that are indicated
for therapeutic use and can also
provide optical correction during healing if required. Our portfolio provides comprehensive product offerings for “front of the eye” diseases such as
bacterial and allergic conjunctivitis, inflammatory
conditions of the anterior eye and our products treat conditions, such as glaucoma, ocular
hypertension and retinal diseases. We sell these products predominately through our direct sales force and, in the markets where we have little or no
direct
commercial presence, through independent distributors.

We have expanded our ophthalmic pharmaceutical product portfolio through new
product launches and acquisitions. In 2019, we launched
LOTEMAX® SM (loteprednol etabonate ophthalmic gel) 0.38%.

To advance our current and future programs we intend to leverage our expanded expertise in medical, formulation and regulatory, our
growing
expertise in consumer-based strategies, our expanding global presence and footprint, and our life cycle management initiatives.

Our
principal ophthalmic pharmaceutical products include:
 

  •   Vyzulta® (latanoprostene bunod ophthalmic solution,
0.024%) is an intraocular pressure lowering single-agent eye drop with dual
activity dosed once daily for patients with open angle glaucoma or ocular hypertension and was launched in December 2017.

 

 
•   LOTEMAX® SM (loteprednol etabonate ophthalmic gel)
0.38%, a new gel drop formulation of loteprednol etabonate, which was

designed with novel SubMicron (SM) technology for efficient penetration to key ocular tissues at a low preservative (BAK) level
(3.5-10)
and a pH close to human tears, indicated for the treatment of postoperative inflammation and pain following ocular surgery.

 

 
•   Lotemax® Suspension (loteprednol etabonate ophthalmic
suspension, 0.5%) is a topical corticosteroid indicated for the treatment of

steroid responsive inflammatory conditions of the palpebral and bulbar conjunctiva, cornea, and anterior segment of the globe and for
the treatment of post-operative
inflammation following ocular surgery.

 

 

•   Lotemax®
Gel is a topical corticosteroid indicated for the treatment of inflammation and pain following ocular surgery. This
formulation is a technology that allows the drug to adhere to the ocular surface and offers dose uniformity, which eliminates
the need
to shake the product in order to ensure the drug is in suspension. The product contains a low concentration of preservative and two
known moisturizers. We also have an ointment formulation (Lotemax® Ointment) without any preservatives.

 

  •   Alrex® (loteprednol etabonate ophthalmic suspension,
0.2%) is indicated for the temporary relief of the signs and symptoms of
seasonal allergic conjunctivitis.

 

 
•   Besivance® (besifloxacin ophthalmic suspension, 0.6%) is
the first and only chloro-fluoroquinolone indicated for the treatment of

bacterial conjunctivitis. It is a new generation potent quinolone antibiotic specifically designed for the ophthalmic use and has no
systemic formulation.

 

 
•   Zylet® (loteprednol etabonate 0.5% and tobramycin 0.3%
ophthalmic suspension) indicated for the steroid-responsive inflammatory

ocular conditions for which a corticosteroid is indicated and where superficial bacterial ocular infection or a risk of bacterial ocular
infection exist.

 

  •   Minims® portfolio including ocular anaesthetics,
corticosteroids, mydriatics, cycloplegics, artificial tears, irrigating solutions and
diagnostic stain products.
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•   Prolensa® (bromfenac ophthalmic solution) 0.07% is
a nonsteroidal anti-inflammatory drug (NSAID) indicated to treat inflammation

and reduce eye pain in patients after cataract surgery. In international markets, we market Yellox® (bromfenac
ophthalmic solution,
0.9%) which is indicated for the treatment of postoperative ocular inflammation following cataract extraction.

Ophthalmic Pharmaceutical Product Pipeline

We intend to strengthen our innovative pharmaceuticals pipeline through internal development and external business development
opportunities
with a focus on life cycle management, generics and “back of the eye” diseases. Our range of ophthalmic pharmaceutical pipeline
products are described below:
 

 

•   In October 2019, we acquired an exclusive license from Clearside Biomedical, Inc. (“Clearside”) for the
commercialization and
development of XIPERETM (triamcinolone acetonide suprachoroidal injectable suspension) in the United States and Canada.
XIPERETM is a proprietary suspension of the corticosteroid triamcinolone acetonide formulated for suprachoroidal administration via
Clearside’s proprietary SCS Microinjector®. In October 2021, the FDA approved XIPERETM for suprachoroidal use for the treatment
of macular edema associated with uveitis. We expect
XIPERETM to be available during the first quarter of 2022.

 

 

•   In December 2019, we announced that we had acquired an exclusive license from Novaliq GmbH for the
commercialization and
development in the United States and Canada of the investigational treatment NOV03 (perfluorohexyloctane), a first-in-class
investigational drug
that if approved by the FDA will have a novel mechanism of action to treat dry eye disease associated with
Meibomian Gland Dysfunction (MGD). In April 2021, we announced statistically significant topline data from the first of two Phase 3
studies,
and in September 2021, we announced statistically significant topline data from the second Phase 3 study. We anticipate filing
an NDA in the first half of 2022. If approved by the FDA, we believe the addition of this investigational treatment for
DED with
MGD will help build upon our strong portfolio of integrated eye health products. According to IQVIA, it is estimated that the market
for prescription dry eye products in the United States in 2020 was over $3.0 billion. Further, according to
the American Journal of
Ophthalmology, it is estimated that more than 16 million patients in the United States are currently diagnosed with dry eye disease.

Under the terms of an October 2020 agreement with Eyenovia, Inc., the Business has acquired an exclusive license in the United States and
Canada for the development and commercialization of an investigational microdose formulation of atropine ophthalmic solution; a potentially first-
in-class investigational treatment of the reduction of pediatric myopia progression. Microdose
administration is designed to result in low systemic
and ocular drug exposure.

Surgical

Surgical Product Portfolio

We market one
of the most complete ophthalmic surgical portfolio of tools and technologies that includes IOLs and delivery systems,
phacoemulsification equipment and other surgical instruments and devices, and products used in cataract, vitreoretinal, refractive
and other
ophthalmic procedures. Our products include standard and premium IOLs, equipment used in phacoemulsification, disposable surgical packs,
hand-held surgical instruments, viscoelastics, disposable blades and microkeratomes used to create
corneal flaps, and a femtosecond laser capable
of performing both cataract and refractive surgical procedures. We sell our surgical products through a combination of our direct sales force and
independent distributors to eye care professionals,
physicians (including ophthalmic surgeons), hospitals and ambulatory surgery centers. We are a
leader in the ophthalmic surgical market and we estimate that we have the number two and three global market position in vitroretina and cataract
surgical
products, respectively.
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For the last twelve months ended September 30, 2021, our revenue from surgical products was
comprised as follows: 8% from equipment,
14% from instruments, 25% from implantables and 53% from consumables. Our principal surgical products include:
 

  •   Vitreoretinal Surgery
 

  •   Stellaris® PC, a combined system
with vitreoretinal and cataract surgery capability.
 

  •   Cataract Surgery and Laser Systems
 

 

•   The Stellaris Elite® vision enhancement system is our
next generation phacoemulsification cataract platform, Stellaris Elite® is
the first phacoemulsification platform on the market to offer Adaptive FluidicsTM, which combines aspiration control with
predictive infusion management to create a responsive and controlled surgical environment for efficient cataract lens removal.
Our Stellaris Elite® vision enhancement system was launched in the United States in 2017 and internationally in 2018.

 

 
•   VICTUS® femtosecond laser for cataract, corneal and
refractive surgery, which delivers multi-mode versatility for cataract and

corneal procedures on a single platform. This single laser platform enables surgeons to perform capsulotomies, fragmentation,
arcuate incisions, corneal incisions, and LASIK
flaps.

 

  •   Teneo VICTUS® femtosecond laser for cataract, corneal and refractive surgery and Teneo® Excimer Laser for refractive
surgery.

 

  •   Excimer Laser for refractive surgery.
 

  •   Intraocular Lenses
 

  •   A portfolio of ophthalmic surgical IOLs, including implantable IOLs such as Akreos®, enVista®, Crystalens® and
Trulign®.
 

  •   Surgical Instruments
 

 
•   Storz Ophthalmic instruments are our suite of surgical instruments which include precision microsurgical
instruments, diamond

knives and Single-Use surgical instruments, as well as instruments customized for individual surgeons under the Storz
Ophthalmic Instrument brand, including Synergetics®, and surgical equipment for cataract, refractive and vitreoretinal surgery.

Surgical Pipeline

We have built and
strengthened our ophthalmic surgical pipeline through internal and external development and licensing initiatives and
intend to continue developing our pipeline through a combination of internal and external business development initiatives. Our
range of surgical
pipeline products are developed with the goal to reinforce our position in existing segments as well as entering new segments in order to broaden
the offering.
 

  •   We have developed the SimplifEye preloaded IOL injector platform for the enVista® IOL. We have received approvals from the
European Union and Canada and received FDA clearance for the injector and launched this platform in the fourth quarter of 2020.

 

 

•   In the first quarter of 2021, we launched LuxSmartTM IOLs
with extended depth of focus (EDOF) design. We started first
implantation in December 2020, and we expanded prelaunch activities in the U.K., France, Germany, Sweden, Italy, Spain, Poland,
Hong Kong and the Czech Republic in the first quarter of
2021. During the remainder of 2021, we expanded the launch of
LuxSmartTM IOLs to other European countries, including Belgium, Netherlands, Norway, Portugal, Switzerland, Greece, Bulgaria,
Hungary,
Romania and Serbia. We expect to expand the launch of LuxSmartTM IOLs in select other markets later in 2022.
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•   We are expanding our portfolio of premium IOLs built on the
enVista® platform with EDOF and Trifocal optical designs for
presbyopia correction. We expect that both will be commercialized together with our SimplifEye Preloaded injector with two options:
non-Toric as well as Toric for astigmatism patients. We expect that the EDOF and Trifocal will be launched in 2023 and 2024,
respectively.

 

 

•   We are developing a new generation Phaco and Vitroretinal combined system that we expect will be a future
innovation that builds on
the existing Stellaris Elite® vision enhancement system by introducing a new fluidics system, enhancing interconnectivity and
networking, expanding surgical
parameters and offering a wide range of new peripherals to enhance the surgeons control throughout
the surgical procedures.

 

  •   We are developing two new femto lasers with advanced technology that we expect to launch in 2023. These products
are designed for
the cataract and refractive surgery markets.

 

  •   We are developing new innovative, personalized corneal treatments for our Teneo Excimer laser, which we expect to
launch in 2023.

The Separation and the Distribution

On August 6, 2020, Bausch Health Companies Inc. (“BHC”), our parent, announced its intention to separate our eye health business
into an
independent publicly traded entity from the remainder of BHC. In connection with the Separation (as defined below), we and BHC have entered
into agreements that provide for certain transactions to effect the transfers of the assets and
liabilities of BHC’s eye health business to us and result
in the separation of our business from BHC. For more information regarding the assets and liabilities to be transferred to us, see our combined pro
forma and historical financial
statements and accompanying notes included elsewhere in this prospectus. We refer to the separation transactions, as
described in “The Separation and the Distribution,” along with the effectiveness of various agreements between us and BHC,
as the “Separation.”

We have entered into certain other agreements that provide a framework for our relationship with BHC after
the Separation, including:
 

 

•   a master separation agreement (the “Master Separation Agreement”) with BHC that governs (i) the
relationship between us and BHC
following the completion of this offering (including with respect to the allocation of (x) assets and liabilities to us and BHC and
(y) pending, threatened and unasserted legal matters) and (ii) certain
matters related to this offering, and which provides for certain
conditions to this offering and the Distribution (as defined below);

 

  •   an arrangement agreement (the “Arrangement Agreement”) with, among others, BHC which sets out the terms
and conditions of the
Arrangement by which the Distribution is currently expected to be implemented;

 

  •   a transition services agreement (the “Transition Services Agreement”) governing BHC’s provision of
various services to us, and our
provision of various services to BHC, on a transitional basis;

 

 

•   a tax matters agreement (the “Tax Matters Agreement”) with BHC that governs our and BHC’s rights,
responsibilities and obligations
after the closing of this offering with respect to tax matters (including responsibility for taxes attributable to us and our subsidiaries
and taxes arising in connection with the Separation and related transactions,
entitlement to refunds, allocation of tax attributes,
preparation of tax returns, control of tax contests and other matters);

 

 

•   an employee matters agreement (the “Employee Matters Agreement”) with BHC that addresses employment,
compensation and
benefits matters, including the allocation and treatment of assets and liabilities relating to employees and compensation and benefit
plans and programs in which our employees participate prior to the Distribution, as well as other
human resources, employment and
employee benefit matters;
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  •   an intellectual property matters agreement (the “Intellectual Property Matters Agreement”) with BHC,
which governs our and BHC’s
rights, responsibilities and obligations to use our and BHC’s intellectual property;

 

 
•   a real estate matters agreement (the “Real Estate Matters Agreement”) with BHC pursuant to which
certain leased and owned property

will be shared between us and BHC, and each of BHC and us will provide certain services to the other with respect to such leased and
owned property on a transitional basis; and

 

  •   a registration rights agreement (the “Registration Rights Agreement”) with BHC, pursuant to which we
have granted BHC and its
affiliates certain registration rights with respect to our common shares owned by them.

See
“Certain Relationships and Related Party Transactions—Relationship with BHC” and “—Arrangement Agreement” for a more detailed
discussion of these agreements. All of the agreements relating to the Separation and the
Distribution have been and will be made in the context of a
parent-subsidiary relationship and have been and will be entered into in the overall context of our separation from BHC. The terms of these
agreements may be more or less favorable to us
than if they had been negotiated with unaffiliated third parties. See “Risk Factors—Risks Relating
to the Separation” and “Certain Relationships and Related Party Transactions.”

In connection with this offering, we intend to incur approximately
$            million of term loans and to enter into a $            million revolving
credit facility (expected to be undrawn at
closing) (collectively, the “Credit Facilities”). Using the proceeds of the Credit Facilities, we intend to
repay in full the BHC Purchase Debt (as defined below) to BHC.

BHC has informed us that, following the completion of this offering, it currently intends to transfer all or a portion of its remaining
indirect
equity interest in us to its shareholders by way of an arrangement under applicable corporate law (the “Arrangement”) to be implemented in
accordance with the terms and subject to the conditions set out in the plan of arrangement
appended to the Arrangement Agreement (as amended
from time to time in accordance with its terms and the Arrangement Agreement, the “Plan of Arrangement”). The Arrangement Agreement sets out
certain representations, warranties and
covenants of the parties and sets out certain conditions precedent which must be satisfied or waived in order
for the Arrangement to be completed, together with certain rights of termination. Subject to the terms of the Arrangement Agreement, BHC
may
instead also effect the transfer of its remaining indirect equity interest in us to its shareholders through one or more distributions effected as a
dividend to all BHC shareholders, one or more distributions in exchange for BHC shares or other
securities, or any combination thereof. Prior to
the completion of any such distribution, BHC may also sell a portion of its remaining indirect equity interest in us through an offering to third
parties. We refer to any such distribution and/or
sale, as described in “The Separation and the Distribution,” as the “Distribution.”

The various Separation agreements and the Arrangement Agreement have been entered into prior to the closing of this offering. The
Distribution
is expected to occur following the closing of this offering subject to the conditions described below. BHC has agreed not to effect the
Distribution for a period of 180 days after the date of this prospectus without the consent of Morgan Stanley
& Co. LLC and Goldman Sachs & Co.
LLC. See “Underwriting.” BHC has no obligation to pursue or consummate any further dispositions of its ownership interest in us, including
through the Distribution, by any specified date or at all
and it may retain its ownership interest in us indefinitely or dispose of all or a portion of its
ownership interest in us in a sale or other transaction. If pursued, the Distribution would be subject to various conditions, including those set out
in
the Arrangement Agreement. These conditions include receipt of any necessary regulatory or other approvals, the existence of satisfactory market
conditions, and in the case of a tax-free transaction, an
opinion of counsel and a tax ruling from the Canada Revenue Agency (a “Tax Ruling”)
confirming the tax-free treatment of the transaction to BHC, the Company and their respective shareholders.
Completion of the Arrangement would
also be subject to receipt of applicable shareholder approvals and the receipt of and compliance with the Interim and Final Orders (as defined
below). The conditions to the Distribution may not be satisfied, BHC
may decide not to consummate the Distribution even if the conditions are
satisfied or BHC or we may decide to waive one or more of these conditions and consummate the Distribution even if all of the conditions are not
satisfied. See “The
Separation and the Distribution—Agreements with BHC—Arrangement Agreement.”
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Prior to this offering, we are an indirect, wholly-owned subsidiary of BHC. Immediately
following the completion of this offering, we expect
that BHC will beneficially own approximately     % of our outstanding common shares (or approximately     % if the underwriters’ option to
purchase
additional common shares is exercised in full)  As a result, since BHC will continue to own a majority of our common shares following
the completion of this offering, we will be a “controlled company” within the meaning of the corporate
governance requirements of the NYSE and
“majority controlled” for purposes of the majority voting requirements of the TSX. Accordingly, we will be exempt from certain corporate
governance requirements of the NYSE until such time we cease
to be a “controlled company,” including requirements that a majority of our Board
of Directors consist of independent directors and having a compensation committee and a nominating and corporate governance committee that is
composed
entirely of independent directors. We may take advantage of these exemptions following the completion of this offering. Upon
completion of the Distribution, we will no longer qualify as a controlled company and will be required to fully implement
NYSE corporate
governance requirements within one year of the Distribution. See “Management—Controlled Company Exception.” For purposes of the TSX rules,
while we remain “majority controlled,” we may take advantage of an
exemption from the requirement to implement a majority voting policy. See
“Management—Majority Voting Policy.”

We believe,
and BHC has advised us that it believes, that the Separation, this offering and the Distribution will provide a number of benefits
to our business and to BHC’s business. These intended benefits include improving the strategic and operational
flexibility of both companies,
increasing the focus of the management teams on their respective business operations and allowing each company to adopt the capital structure,
investment policy and dividend policy best suited to its financial profile
and business needs, and providing each company with its own equity to
facilitate acquisitions and to better incentivize management. In addition, as we will be a standalone company, potential investors will be able to
invest directly in our business.
There can be no assurance that we will achieve the expected benefits of the Separation and the Distribution in a
timely manner or at all. See “Risk Factors—Risks Relating to the Separation.”

We expect that the Separation will be substantially completed prior to the completion of the offering and that the various Separation related
agreements, as outlined above, will also be entered into prior to the completion of the offering, but that the Distribution will occur, if at all,
following the closing of this offering. See “The Separation and the Distribution” and
“Certain Relationships and Related Party Transactions—
Relationship with BHC,” as well as “Risk Factors—Risks Relating to the Separation.”

Recent Developments

Preliminary
Results for the Three Months and the Year Ended December 31, 2021

We have provided ranges of certain preliminary results below
because our closing procedures for our fiscal quarter and our year ended
December 31, 2021 are not yet complete. Our actual results remain subject to the completion of management’s final review and our other closing
procedures, or subsequent
events, as well as the completion of the audit of our combined financial statements. Accordingly, you should not place
undue reliance on our preliminary results set out below, which may differ from actual results. Our actual audited combined
financial statements as
of and for the year ended December 31, 2021 are not expected to be filed with the SEC until after the completion of this offering. During the course
of the preparation of our audited combined financial statements and the
notes thereto, additional items that require adjustments to the preliminary
results presented below may be identified. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical
Accounting
Policies and Estimates” and “Cautionary Statements Concerning Forward-Looking Statements.”

The preliminary financial data
included in this document has been prepared by, and is the responsibility of, management.
PricewaterhouseCoopers LLP has not audited, reviewed, compiled, or applied agreed-upon procedures with respect to the preliminary financial
data. Accordingly,
PricewaterhouseCoopers LLP does not express an opinion or any other form of assurance with respect thereto.
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The preliminaiy and actual results provided below do not represent a comprehensive statement of Bausch + Lomb's financial results and 
shonlcl not. he viewecl "-< H snhst.in,te fo1· anclitecl fin ancial st;,.te ments prepHrecl in Hccm·Mnce w ith CTAAP. Tn Hclclition, I.he p relim inHty estinrnte.s for 

the three months and the yeat· ended December 31, 2021 are not necessarily indicative of the results to be achieved in any futtu·e period TI1e acttial 
results for the year ended 2020 have been derived from the audited hist01i cal Combined Statement of Operations of Bausch + Lomb for the year 
ended December 31, 2020. The tmaudited actt1al results for the tht·ee months ended December 31, 2020 have been derived from the books and 
records of Bausch + Lomb. 

The following table reflects ce1tain preliniinary results for the tl1ree months and tl1e year ended December 31, 2021 at1d acttial results for tl1e 
three months and the year ended December 31, 2020: 

(in millions) 
Revenues 
Gross profit(!) 
Operating income 
Depreciation and amo1t ization of intangible assets 

$ 

I or the three months ended 
Dec.ember 31 

2021 
Low High 

( tStitrulted) 

$ 

2020 
(actual) 

(unaudited) 

$ 944 
498 

83 
106 

$ 

£or the year ended 
December 31 

2021 
Low High 

(estimated) 

$ 

2020 
(actual) 

$3,412 
1,804 

260 
442 

(1) Gross profit represents Revenues less Costs of goods sold (excluding amortization of intangible assets) less Cost of other revenues less Amortization of intangible assets as 
presented in the Combined Statements of Operations 

We have not provided ranges for net income as we do not, as of the date of this prospecrus, have all of the data requu·ed to provide estimates 
for interest income, foreign exchange at1d other and income taxes that are necessa1y to calculate net income. 

Summary of Risk Factors 

An investment in our company is subject to a munber of 1isks, including 1i sks relating to our business, 1isks relating to the Separation and 
1i sks relating to this offering ai1d ownership of our common shares. Set fo1th below is a high-level stunma1y of some, but not all, of these risks . For 
a more tl1orough desc1iption of tl1ese risks, please read the information in "Risk Factors" included elsewhere in this prospectt1s. 

Risks Relating to Our Business 

The effect of tl1e COVlD-19 pandemic on our business, financial condition, cash flows and results of operations; 

Om· ability to successfully develop our pipeline of products, which is highly m1certain and requires significant expenditttres and time, 
including risks relating to obtaining necessa1y govemment approvals; 

Failure to comply with post-approval legal and regulatory requu·ements for our marketed products; 

hitenuptions to om· manufacnu-ing operations and those of our third-patty manufacmrers, includin g as a result of failttre 10 comply 
with applicable regulations, issues relating to inventory levels or flucttiations in buying pattems by our large distti butors and retail 
customers and supply chain dismptions; 

The impact of competition and new medical and technological developments in om· markets; 

Failure to yield new products tliat achieve commercial success; 

The loss of the services of, or our inability to recmit, retain, motivate, om· executives and otl1er key employees; 
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  •   Pricing decisions, including as a result of price changes and/or new programs to enhance patient access to our
products;
 

  •   Failure to maintain our relationships with healthcare providers who recommend our products to their patients;
 

  •   International operations risks associated with conducting the majority of our business outside the United States;
 

  •   The loss of patent protection or exclusivity rights and, even where we retain patent protection or exclusivity
rights, competition from
similar products in the markets in which we participate;

 

  •   Competition for our pharmaceutical, OTC products or medical devices;
 

  •   Enactment of new regulations or changes in existing regulations related to the research, development, testing and
manufacturing of
our products;

 

  •   Product recalls or voluntary market withdrawals; and
 

  •   Changes in market acceptance of our products due to inadequate reimbursement for such products or otherwise.

Risks Relating to the Separation
 

  •   We may not realize the anticipated benefits from the Separation, and the Separation could harm our business;
 

 
•   We have no recent history of operating as an independent company, and our historical and unaudited pro forma
financial information

is not necessarily indicative of the results that we would have achieved as a separate, publicly traded company and may not be a
reliable indicator of our future results;

 

  •   The Distribution may not occur;
 

  •   Following the Separation, our financial profile will change and we will be a smaller, less diversified company
than BHC prior to the
Separation;

 

  •   The development of our operations and infrastructure in connection with the Separation, and any future expansion
of such operations
and infrastructure, may not be entirely successful, and may strain our operations and increase our operating expenses;

 

  •   Until the completion of the Distribution, BHC will control the direction of our business, and the concentrated
ownership of our
common shares will prevent you and other shareholders from influencing significant decisions;

 

  •   The transfer of certain assets, liabilities and contracts from BHC to us contemplated by the Separation will not
be complete upon the
closing of this offering;

 

 
•   We expect that we will initially remain a restricted subsidiary under certain of BHC’s credit facilities and
indentures upon completion

of this offering (under which BHC had an aggregate amount of $22.6 billion in outstanding indebtedness as of September 30, 2021)
and will be subject to various covenants under these facilities and indentures, which
may adversely affect our operations;

 

 
•   Following this offering, some of our directors and officers may have actual or potential conflicts of interest
because of their equity

ownership in BHC, and some of our directors may have actual or potential conflicts of interest because they also serve as officers or
directors of BHC;

 

  •   Potential tax liabilities that may arise as a result of the Separation, the Distribution or related transactions;
and
 

  •   Certain requirements of the public company “butterfly reorganization” rules in Section 55 of the
Tax Act depend on events that may
not be within our control.
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Risks Relating to this Offering and Ownership of Our Common Shares
 

  •   We cannot be certain that an active trading market for our common shares will develop or will be sustained after
the Separation and,
following the Separation, the price of our common shares may fluctuate significantly;

 

  •   Our historical combined financial data is not necessarily representative of the results we would have achieved as
a standalone
company and may not be a reliable indicator of our future results;

 

  •   As long as BHC owns a majority of our common shares, we may rely on certain exemptions from the corporate
governance
requirements of the NYSE available to “controlled companies” and of the TSX available to “majority controlled” companies;

 

  •   A significant number of our common shares may be sold following the Separation, which may cause our stock price
to decline;
 

  •   We will no longer be a wholly-owned subsidiary of our parent company BHC and as a publicly traded company there
may be
substantial changes in our shareholder base; and

 

  •   Your percentage of ownership in Bausch + Lomb may be diluted in the future.

Corporate and Other Information

Our business was founded in 1853 and incorporated in the State of New York in 1908 (“Old Bausch + Lomb”). From December 1958 to
October 2007, Old Bausch + Lomb’s common stock traded under the symbol “BOL” on the NYSE and was registered under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). In 2007, Old Bausch + Lomb de-listed its common stock from the NYSE and terminated
its registration under the Exchange Act in connection with its acquisition and merger by Warburg Pincus, LLC and Welsh, Carson, Anderson &
Stowe. In
2013, Bausch Health Companies Inc. or BHC (formerly Valeant Pharmaceuticals International Inc.) acquired Old Bausch + Lomb.

We were
incorporated under the CBCA on August 19, 2020. If the Distribution is implemented as currently anticipated, following completion
of the Arrangement, we will cease to be governed by the CBCA and we will be governed by the British Columbia
Business Corporations Act
(“BCBCA”). This process is governed by applicable corporate law and is referred to as a “continuance”. Unless the context suggests otherwise,
references in this prospectus to “Bausch +
Lomb,” “B+L,” the “Company,” “we,” “us,” and “our” refer to Bausch + Lomb and its consolidated
subsidiaries after giving effect to the transactions described under “The Separation and the
Distribution.” Prior to the effectiveness of the
registration statement of which this prospectus is a part, Bausch + Lomb will remain an indirect, wholly-owned subsidiary of BHC. The selling
shareholder, which is a wholly-owned subsidiary of
BHC, owns the common shares being sold in this offering. Bausch + Lomb will not receive any
proceeds from the sale of the common shares in this offering. All of the proceeds from this offering will be received by the selling shareholder.

Our executive offices are located at 520 Applewood Crescent, Vaughan, Ontario, Canada L4K 4B4 and our telephone number is
(905) 695-7700. Our Internet website address is www.Bausch.com. Information on, or accessible through, our website is not part of this prospectus.
We have included our website address only as an inactive
textual reference and do not intend it to be an active link to our website.
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THE OFFERING
 
Common shares offered by the selling shareholder             shares
 
Common shares to be outstanding after this offering             shares
 
Over-allotment option The selling shareholder has granted the underwriters an option for a period of 30 days to

purchase up to an additional              common shares at the initial public offering price
less
underwriting commissions to cover over-allotments, if any.

 
Use of proceeds We will not receive any proceeds from the sale of our common shares in this offering. All

of the proceeds from this offering will be received by the selling shareholder. Prior to this
offering, we are an indirect, wholly-owned subsidiary of BHC.
The selling shareholder,
which is a wholly-owned subsidiary of BHC, owns the common shares being sold in this
offering. See “Use of Proceeds.”

 
Dividend policy We do not expect to pay dividends on our common shares for the foreseeable future.

Instead, we anticipate that all of our earnings in the foreseeable future will be used for the
operation and growth of our business. See “Dividend
Policy.”

 
Proposed Stock Exchange Symbol We have applied to list our common shares on the NYSE and the TSX, in each case under

the symbol “BLCO.” Our common shares will trade in U.S. dollars on the NYSE and in
Canadian dollars on the TSX. Listings on the NYSE and the TSX are
subject to approval
by the NYSE and the TSX in accordance with their respective original listing requirements.
The NYSE and the TSX have not conditionally approved our listing applications and there
is no assurance that the NYSE and the TSX will
approve our listing applications.

 
Risk Factors You should read the section entitled “Risk Factors” for a discussion of some of the risks

and uncertainties you should carefully consider before deciding to invest in our common
shares.

Unless otherwise indicated, the information presented in this prospectus:
 

  •   gives effect to the transactions described under “Certain Relationships and Related Party
Transactions—Relationship with BHC;”
 

  •   assumes an initial public offering price of
$                 per share, the midpoint of the price range set forth on the front cover page of
this prospectus;

 

  •   assumes no exercise by the underwriters of their option to purchase an additional
                 common shares from the selling
shareholder to cover over-allotments; and
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•   does not include (i)              common shares
(representing 8% of our issued and outstanding common shares following this offering
assuming exercise of the underwriters’ over-allotment option) reserved for issuance under the Bausch + Lomb 2022 Omnibus
Incentive Plan and (ii) any common
shares that may become issuable pursuant to Converted Awards (as described in more detail in
“Executive Compensation Bausch + Lomb Corporation 2022 Omnibus Incentive Plan” and “The Separation and The Distribution
Agreements
with BHC—Employee Matters Agreement—Treatment of Outstanding Equity Awards”). Based on the number of
outstanding BHC equity awards as of             , 2022 we expect that the
Converted Awards will include (1) restricted stock units that
would, upon vesting, convert into approximately             of our common shares and (2) stock options that would, upon
vesting, be
exercisable into approximately             of our common shares of with a weighted average exercise price of
$             per share. The
number of shares issuable upon exercise or settlement, as applicable, of Converted Awards will depend on a number of factors,
including the relative value of
BHC shares and our common shares at the time of the Distribution. The estimate set forth above is
calculated assuming our common shares are trading at a price per share of $             
(the mid-point of the range set forth on the cover
of this prospectus) and BHC shares are trading at $              per share at the time of the Distribution (which is the closing price of
BHC
shares on             , 2022, minus the per-BHC share value of our common shares that would be distributed in the Distribution based on
the number of shares outstanding of BHC as of
            , 2022). Using these same assumptions, the estimated number of our common
shares that would be issuable pursuant to Converted Awards would be approximately
             million shares.
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SUMMARY HISTORICAL AND UNAUDITED PRO FORMA COMBINED FINANCIAL
DATA

The summary historical combined statement of operations data and the combined statement of cash flows data for the years ended
December 31, 2020, 2019 and 2018 has been derived from our audited combined financial statements included elsewhere in this prospectus. The
historical unaudited combined balance sheet data as of September 30, 2021 and the historical unaudited
combined statement of operations data and
the unaudited combined statement of cash flows data for the nine months ended September 30, 2021 and 2020 were derived from Bausch + Lomb’s
combined unaudited financial statements and the related notes
included elsewhere in this prospectus. Our combined financial statements include
expense allocations for certain support functions that are provided on a centralized basis within BHC, such as expenses for business technology,
facilities, legal,
finance, human resources, business development, external affairs and procurement, among others, as well as certain manufacturing
costs incurred by manufacturing sites that are shared with other BHC business units, BHC’s global external supply
group and BHC’s global
logistics and support group. BHC does not routinely allocate these costs to any of its business units. These allocations are based on either a specific
identification basis or based on a reasonable allocation driver such
as net sales, headcount, square footage usage or other allocation methods
depending on the nature of the services and/or costs.

The Pro
Forma Information set out below has been derived from Bausch + Lomb’s historical financial information. See “Capitalization” and
“Unaudited Pro Forma Condensed Combined Financial Statements” for further details.

The financial statements included in this prospectus may not be indicative of our future performance and do not necessarily reflect what our
financial position and results of operations would have been had we operated as a standalone public company during the periods presented,
including changes that will occur in our operations and capital structure as a result of this offering and the
Separation.

The unaudited pro forma condensed combined balance sheet at September 30, 2021, and the unaudited pro forma condensed
combined
statements of operations for the nine months ended September 30, 2021 and the year ended December 31, 2020, are presented to give effect to:

Transaction accounting adjustments, including:
 

 

•   the reclassification of BHC’s net investment in Bausch + Lomb into additional
paid-in capital and common shares, to reflect the
number of common shares of Bausch + Lomb expected to be outstanding at the effective date of this registration statement and the
issuance of the BHC Purchase
Debt and the completion of the other separation transactions, as described in “The Separation and the
Distribution”; and

 

 
•   the anticipated: (i) incurrence of
$                 million of indebtedness under Bausch + Lomb’s new Credit Facilities (as defined below)

and (ii) repayment by Bausch + Lomb to BHC of
$                 million in respect of the BHC Purchase Debt (as defined below)
(collectively, the “Financing Transactions”).

Autonomous entity adjustments, including:
 

  •   the incremental costs Bausch + Lomb expects to incur as an autonomous entity;
 

  •   the one-time expenses associated with separation of Bausch + Lomb; and
 

 
•   the impact of the Master Separation Agreement, the Arrangement Agreement, the Transition Services Agreement, the
Tax Matters

Agreement, the Employee Matters Agreement, the Intellectual Property Matters Agreement, the Real Estate Matters Agreement and
the Registration Rights Agreement between Bausch + Lomb and BHC and the provisions contained therein,
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as if such transactions occurred on September 30, 2021 , in the case of the unaudited pro forma condensed combined balance sheet, and Januaiy 1, 
2020, in the ca_se of the nnm1dited pro fonna condensed combined statement of operations. 

The smnma1y unaudited pro fonna combined financial data below is based upon available infonnation and assumptions that we believe are 
reasonable. The unaudited pro fonna combined financial data is for illustrative and infonnational pmposes only and is not intended to represent 
what our finai1cial condition or results of operations would have been had such transactions occuffed on the dates indicated. The unaudited pro 
fonna financial data also should not be considered representative of our futtu·e financial condition or results of operations. 

Our combined financial statements have been prepared in accordance v.,-:iih U.S. GAAP. You should read the smnma1y historical combined 
fmancial data set forth below in conj1mction with the sections entitled "Management Discussion and Analysis of Financial Condition and Results of 
Operations" and "Unaudited Pro Forma Condensed Combined Financial Statements" and in conjunction witl1 Bausch+ Lomb's combined financial 
statements and the related notes included elsewhere in this prospectt,s. 

Pro Forma 
Nine Months 

Ended Year Ended 
September 30, Der.ember 31, 

2021 2020 
(unaudited) 

Nine Months 
Ended 

September 30. 
2021 2020 

(unaudited) 

Historical 

2020 

(in millions, exc.ept share and per share data) 
Combined Statement. of Operations Data: 
Revenues 

Product sales $ $ $2,743 $2,444 $3,381 
Other revenues 21 24 31 

2,764 2,468 3,412 

Expenses 
Cost of goods sold ( excluding a.niortization and 

impainnents of intangible assets) 1,056 901 1,269 
Cost of other revenues 8 14 16 
Selling, general and administrative 1,024 922 1,253 
Research and development 201 187 253 
Amortization of intangible assets 225 247 323 
Oilier expense, net 13 20 38 

2,527 2,291 3,152 
Ope1·ating income 237 177 260 
Interest income 2 3 
Foreign exchange and oilier __ (5) 8 27 
Income before (provision for) benefit from income taxes 232 187 290 
(Provision for) benefit from income taxes ~ ) 4 (307) 
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Ye..-s Ended 
December 31 

...1!!!L 

$3,729 
49 

3,778 

1,301 
26 

1,382 
258 
348 

67 
3,382 

396 

2 
399 

~ ) 

2018 

$3,615 
50 

~ 

1,287 
26 

1,327 
221 
377 

11 
3,249 

416 

417 
302 
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Net income (loss) 
Net income attributable to noncontrolling interest 
Net income (loss) attl'ibutable to Bausch + Lomb 

Net income attributable to Bausch + Lomb per common slliU·e 
Weighted average number of conunon shares outstanding-

Basic 
Diluted eamings per conunon sha1·e 
Weighted average munber of common shares outstanding­

Diluted 

Combined Statement of Cash Flows Data: 
Net cash provided by (used in): 

Operating activities 
Investing acti-vities 
Financing activities 

Combined Balance Sheet Data: 
Cash and cash equivalents 
Total assets 
Total Bausch+ Lomb shareholders' equity 

S-1 

Pro f orma 
Nine l\lonths 

End..tI 
September 301 

Historical 

Yeiln I.111.lt'd 
December 31 

Nine Months 
Ended 

September 30, 
2021 

Year Ended 
December 31, 

2020 2021 2020 2020 2019 2018 

$ 

$ 

$ 

27 

(unaudited) (unaudited) 
(in millions, except share and per share data) 

139 191 (17) 
___@ _Q) 

$ $131 $191 ~ 

$ 

$ 

Historical 

303 
__Q) 
$298 

719 

~ 
$710 

Nine Months Ended 
September 30. Years Ended December 31. 

2021 2020 

$ 711 
(133) 
(675) 

Pro Forma 

$ 388 
(177) 
(227) 

As of September 30, 2021 

2020 2019 2018 
(in millions) 

$ 522 
(256) 
(232) 

$ 799 
(186) 
(606) 

Historic.al 
As of September 301 2021 

$ 763 

(74) 
(665) 

(in millions) 

s $ 130 
11,037 
9,394 
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RISK FACTORS 

Our business, financial condition, cash flows and results of operations ara subject to va,i ous risks and uncertainties. You shou ld carefully 
consider the risks and uncertainties described below, together with all of the other infonnation in this prospectus, including those risks set forth under 
the heading entitled "Cautionary Statements Concerning Fonvard-Looking Statements" before making any investment decision with respect to our 
common shares. If any of the risks or uncertainties actually occur or develop, our business, financial condition, cash flows, results of operations and/or 
future growth prospects could change, and such change could be materially adverse to us and/or the value of our common shares. Under these 
circumstances, the market value of our common shares could decline, and you could lose all or part of your investment in our common shares. 

Risks Relating to COVID-19 

The ongoing COVID-19 pandemic, the rapidly evolving reaction. of governments, private sector participants and the public to that pandemic 
and/or the associated economic impact of the pandemic and the reactions to it, could adversely and material(y impact our business,jinancial 
condition, cash flows and results of operations. 

The ongoing COVID-19 pandemic and the rapidly evolving reaction of governments, private sector pa11icipants and the public in an eff01t to 
contain the spread ofCOVID-19 and/or adch·ess its impacts have intensified and have had significant direct and indii:ect effects on businesses and 
commerce generally, including disruption to supply chains, employee base and trnnsactional activity, facilities closures and production suspensions, and 
significantly increased demand for certain goods and services, such as pandemic-related medical services and supplies, alongside decreased demand for 
others, such as retail, hospitality, travel and elective slll'ge1y. 

As a result of the impact of COVID-19, we have experienced and may continue to experience delays in and postponement of our clinical trial 
progrnms and reduced demand for ce1tain of our products due to the deferrnl of elective medical procedures and of doctor visits. In addition, restrictions 
on outpatient surge1y and other medical procedures due to COVID-19, along with reduced demand for contact lenses relating to consumer fears that eye 
contact could result in infection spread, negatively impacted om· results of operations for the year ended December 31, 2020, and if such issues recur in 
tl1e future, om· results of operations may be adversely impacted as a result. Depending on future developments with respect to COVID-19, we may 
continue to experience those effects as a result of tl1e pandemic, the reactions of governments, p1ivate sector participants and the public to tl1e pandemic 
and the associated disruption to business and co1111llerce generally. 

For example, we may expe1ience: 

futiher material closures or disruptions to our manufacturing sites (including Milan, Italy and our two sites in China); 

lack of availability of active phannaceutical ingi·edients, or APis, and intermediates, or other supply chain dismptions, including for some 
of our key products; 

continued alternative working anangements, including personnel working remotely and additional cleaning or ste1ilization protocols at our 
production facilities, which c-ould negatively impact our business should such a11"angements remain for an extended period of ti.rue; 

intem1ption or delays in the operations of the United States Food and Dmg Achninistration ("FDA"), the European Medical Agency 
("EMA") and other regulato1y auth01ities, which may impact review and approval timelines for mu· planned trials and launches; 

delays or difficulties in emolling patients in our clinical trials; 

delays or difficulties in clinical site initiation, including difficulties in recmiting clinical site investigators and clinical site staff; 
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diversion of health care resources away from the conduct of clinical trials, including the diversion of hospitals serving as our clinical tJ-ial 
sites and hospital staff supp01ting the conduct of our clinical trials; 

intem1ption or postponement of key clinical trial activities, such as clinical trial site data monitoring, due to limitations on travel imposed 
or reconunended by federal or state govenunents, employers and others or intem1ption of clinical trial subject visits and study procedrn·es, 
which may impact the integrity of subject data and clinical study endpoints; 

limitations on employee resorn·ces that would otheiwise be focused on our business and operations, such as the conduct of our preclinical 
studies and clinical tt-ials, including because of sickness of employees or their families or the desii:e of employees to avoid contact with 
large grnups of people; 

delays in or postponements of our clinical trial programs as a result of "stay at home" orders affecting our reseai·ch facilities or the closure 
of such research facilities, which may impact the timing, approval and launch of the affected clinical trial programs; 

recun-ence of defen-als of elective or elective medical procedures and of doctor visits, and reduced use of contact lens, as consumers may 
fear that eye contact could result in infection spread, which may reduce demand for certain of the Compai1y's products, including mu· 
contact lens products and certaii1 branded phannaceutical products in orn· eye care businesses; 

delays or difficulties in om and om business partners' ability to access physicians, which may in nun impact orn· ability to train physicians 
to use orn· devices and provide needed services; and 

adverse effects on the regional economies in which we operate which could reduce demand for certain of the Company 's products. 

The extent and dtu-:1tion of the pandemic, the reactions of governments, private sector participants and the public to that pandemic and the 
associated disruption to business and conunerce generally, and the extent to which these may impact our business, financial condition, cash flows and 
results of operations in particulai·, will depend on funu·e developments which are highly tmcertain and many of which are outside om control and caiu1ot 
be predict ed ,v-ith confidence. Such developments include the ultimate geographic spread and duration of the pandemic, the availability and effectiveness 
of vaccines for COVID-19, the extent and duration of a resurgence of the COVID-19 virus and variant strains thereof, including the Delta and Omicron 
variants , new infonnation which may etnerge conceming the seve1-ity of COVID-19, the effectiveness and intensity of measrn·es to contain COVID-19 
and/or address its impacts, and the economic impact of the pandemic and the reactions to it. Such developmet1ts, ainong others, depending on their 
na!l.u·e, drn·ation and intensity, could have a significant adverse effect on our business, financial condition, cash flows, results of operations ai1d could 
cause the market value of orn· conunon shares to decline and may exacerbate other 1-isk factors disclosed elsewhere in this "Risk Factors" section. 

Development and Regulatory Risks 

The successful development of our pipeline products is highly uncertain and requires significant expenditures and time. In addition, obtaining 
necessary government approvals is time-consuming and not assured. Tlte failure to commercialize certain of our pipeline products could have a 
material adverse effect on our business, financial condition, cash flows and results of operations and could cause tlte market value of our 
common sltares to decline. 

We crn1·ently have a number of pipeline products in development. We and orn· development parlliers, as applicable, conduct extensive preclinical 
studies and clinical trials to demonstrate the safety and efficacy in hrnnans of our pipeline products in order to obtain regulatory approval for the sale of 
our pipeline product5. Preclinical studies and clinical trials arc. cx.pc.11.5ivc, complex, can take 111any y ear5 and have rn.1ccrtain outco111cs. None of, or only 
a small munber of, om· research and developmet1t programs may actually result in the commercialization of a product. We will not be able to 
conunercialize orn· pipeline products if preclinical studies do not produce successful results or if clinical trials do not demonstrate safety and efficacy in 
hrnnans. 
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Fm1hennore, success in preclinical studies or early-stage clinical ttials does not ensm·e that later stage clinical ttials will be successful nor does it enstu·e 
that regt1lat01y approval for the product candidate will be obtained. In addition, the process for the completion of pre-clinical and clinical ttials is 
lengthy and may be subject to a munber of delays for various reasons, which would delay the commercialization of any successful product If our 
development projects are not successful or are significantly delayed, we may not recover our substantial investtnents in the pipeline product and our 
failure to bting tl1es e pipeline products to market on a timely basis, or at all, could have a material adverse effect on our business, financial condition, 
cash flows and results of operations and could cause the market value of om· common shares to decline. 

In addition, tl1e FDA and Health Canada approval must be obtained in the U.S. and Canada, respectively, EMA approval (drugs) and CE Marking 
(devices) and/or registration under the European Commission's Medical Device Regulation ("MDR") 20 17 /7 45 must be obtained in colllltti es in the 
Em·opean Union ("EU") and similar approvals must be obtained from comparable agencies in other countties, prior to marketing or manufactming new 
phannaceutical and medical device products for use by lnuuans. Obtaining such regtilatory approvals for new products and devices and manufacfllling 
processes can take a number of years and involves the expenditure of substantial resources. We may face additional challenges witl1 respect to EMA 
approval and CE Marking in the EU as a result of additional requirements for approval in the EU that may be more burdensome than those required by 
tl1e FDA and Health Canada, Even if such products appeat· promising in development stages, regt1lat01y approval may not be achieved and no assurance 
can be given that we will obtain approval in those com1tti es where we wish to conuuercialize such products. Nor can any assurance be given that if such 
approval is secured, the approved labeling will not have significant labeling liniitations, including liniitations on the indications for which we can market 
a product, or require onerous risk 1nanagement programs, Fmthennore, from time to time, changes to the applicable legislation or regulations may be 
intrnduced that change these review and approval processes for our products, which changes may tnake it more difficult and costly to obtain or maintain 
regulato1y approvals. 

Our marketed products will be subject to on.going regulator_y review. 

Following initial regulatory approval of any products, we or om· partt1ers may develop or acquire, we will be subject to continuing regt1lato1y 
review by va1ious govemment autl1orities in those countries where our products ai·e mai·keted or intended to be marketed, including the review of 
adverse drug events and clinical results that are repo1ted after product candidates become commercially available. In addition, we ai·e subject to ongoing 
audits and investigations of our facilities and products by the FDA, as well as otlier regtilatory agencies in and outside the United States, 

If we fail to comply with the regulatory requirements in tl1ose cotmtries where om· products are sold, we could lose our marketing approvals or be 
subject to fines or other swctions. Also, as a condition to granting marketing approval of a product, the applicable regt1latory agencies may require a 
company to conduct additional clinical trials or remediate Cm~·ent Good Manufactmi.ng Practice ("CGMP") issues , tl1e results of which could res ult in 
the subsequent loss of marketing approval, changes in product labeling or new or increased concerns about side effects or efficacy of a product. 

In Ap1il 2017, the Em·opean Union adopted MDR, which repeals and replaces the Medical Dev ice Directive ("MDD") and active implantable 
medical devices Directive ("AIMDD") 90/385/EEC. The MDR, for most paits , became applicable on May 26, 2021. Under the MDR, several 
transitional measures apply to medical devices tliat are ce1t i.fied m1der the MDD or AIMDD ptior to May 26, 2021 or, for class I device, for which a 
declaration of confonuity was drawn up prior to May 26, 2021, allowing these devices to he placed on the market after May 26, 2021 mxler ce1tain 
conditions for a tt·ansitional period. However, if we make any significant changes in the design or intended putpose of our devices, tliey will no longer 
benefit from such transitional periods. Generally, the MDR imposes stt-icter requirements on ntanufacturers, importers and distributors of me.dical 
devices. Moreover, the requirements to provide clinical data for medical devices has become stricter ai1d as a result we may need to conduct new time 
consmning and costly clinical investigations with our existing medical devices to 
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meet the new requirements, including to obtain CE certificates tmder the MDR. We may, or may not, be able to provide this data in time to obtain MDR 
certifications in a timely fashion when 0lll" existing certificates expire. TI1ese new regulations impact all of our existing and pipeline medical device 
products being sold in the BEA for which we are legal manufacturer, importer and/or disti~butor, including contact lens, lens care, eye health, aesthetic 
and slll·gical areas, as well as certain of our products outside the EEA, which rely on the EEA registration to support regisfration in those other cormtries. 
These products, in the aggregate, account for a meaningful po1tio11 of our net revenue in this region. While we are working to enslll·e compliance with 
these new regulations for all impacted products, we may not be able to achieve compliance for all products within the applicable transition period. If we 
fail to achieve compliance, we will not be able to market and sell the non-compliant products in the EEA, nor will we be able to rely on the 
non-compliant registrntion for such products in regions outside of the EEA, which could have a material adverse effect on olll· business, financial 
condition, cash flows and results of operations in the EEA and, possibly, on a consolidated basis, and could cause the market value of our common 
shares to decline. 

As explained below, while EU law is applicable in No1thern Ireland, the UK Medical Devices Regulations 2002/68 also need to be complied with 
in Great B1itain. Medical device manufacturers who have CE marked devices will be able to continue to place them on the market in the whole of the 
UK until July 1, 2023 without a change in labeling. After that, devices destined for Great Britain will be required to follow the UK regulato1y regime 
and to be labeled with the UKCA mark. Northern Ireland will, however, continue to accept CE marked devices. There are some extrn hurdles for 
manufacturers who are based outside the UK such as the requirement to appoint a UK Responsible Person ("UKRP") to take on ce1tain regulato1y 
responsibilities with respect to the Medicines and Healthcare products Regulatory Agency ("MHRA") and users or customers in the UK To enable 
devices to be placed on the market in the UK after Januai.y I , 2021 ( even for CE marked devices), a UK manufachu·er must register with the MHRA, as 
must a UKRP for an overseas lllatmfachrrer, such registering entity will then register each of the devices for which they ru·e responsible for placing on 
the mru·ket in the UK, whether in Gt·eat Britain or Northern Ireland. This may create added expense and challenges as explained below. 

Until May 25, 2021, Olli" products bearing a CE mark could be exported from the EEA to Switzerland. However, as of May 26, 2021, the European 
Union no longer applies the Muhtal Recognition Agreement between the EEA and Switzerland. Accordingly, legal mrumfacllll·ers in Switzerland will be 
required to appoint a Europeat1 Union auth01ued representative, and manufachrrers outside of Switzerland will be required to appoint a Swiss 
autho1i zed representative in compliance with the Medical Device Ordinance. As a consequence, we will be required to appoint an authorized 
representative in Switzerland in order to exp01t Olli" CE-marked medical devices to Switzerland beginning in Janua1y 2022 through August 2022, 
depending on the Class of the device or system in question. Additionally, the name and address of the Swiss autho1ued representative must be placed on 
the packaging. This will create added expenses and challenges. 

In addition, incidents of adverse chug reactions, U11intende-d side effects or misuse relating to 0lll" products could result in additional regulato1y 
controls or restrictions, or even lead to the regulatory authority requiiIDg us to recall or withdi·aw the product from the market. FU1ther, if faced with 
these incidents of adverse drug reactions, tmintended side effects or misuse relating to otrr products, we may elect to volU11ta1ily iinplement a recall or 
market withdi·awal of olll· product. A recall or market withdi·awal, whether vohmta1y or required by a regulato1y authority, may i.itvolve significant costs 
to us, potential disrnptions iii the supply of Olli" products to 0lll" customers and reputational hann to olll· products and busii1ess, all of which could hann 
Olli" ability to market Olli" products and could have a material adverse effect on our business, fmru1cial condition, cash flows and results of operations and 
could cause the market value of 0lll" colll11lon shru·es to decline. 

Comp(ying with existing government regulation of dietary supplements, including our eye vitamins and mineral supplements, in t/1.e U.S., Canada 
and elsewhere could increase our costs significantly and adversely affect our financial results. 

The manufachnIDg, fonnulation, packaging, labeling and adve1tisii1g of the Company's dietai.y supplement products are also subject to regulation 
by certaii1 federal, state and foreign agencies, including the FDA, the 
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Federal Trade Conunission (the "FTC"), and the Constuner Product Safety Commission, in the U.S., and by Health Canada in Canada. The FDA has 
authority in the U.S. over the adulteration or misbranding of dieta1y supplements . There are requirements relating to ingredient safety, new dieta1y 
ingredient notifications, l:.beling, claims notifications, and adverse event reporting among other requit·ements. While we believe our products comply 
with those requirements, the FDA may challenge positions we have taken with respect to the fonnulation or labeling of a diet ruy supplement product. 
We are also subject to risks relatit1g to evolving regulations of dieta1y supplement products, it1cluding our eye vitruuit1s and mineral supplements, as the 
FDA and other applicable agencies have in the past and may in the future consider additional or more stringent regulations of dieta1y supplements and 
other products. Such developments could require reformulation of ce1tait1 of om· products to meet new standards, additional record-keeping obligations, 
increased docmuentation of the properties of ceitai.t1 products, additional or different labeli.t1g, additional scientific substantiation, adverse eveut 
repo1ti.t1g or si.tnilar oblig&tions, or could result in recalls or the discontinuance of ceitait1 of our products that are not able to be reformulated. Any such 
developments could increase om· costs significantly. In addition, the FDA also has comprehensive regulations for COMP for those who mrumfacture, 
package or hold dietary suppleiuent products. These regulations focus on practices that ensure the identity, purity, quality, strength and composition of 
dietaiy supplements maimfacture. We or our contract maimfacnu·ers may not be able to comply with such regulations without incurring additional 
expenses, which could be significant. 

The United Kingdom's exit from the European Union may impact the development and the regulatory approval and review of certain of our 
products. 

Ou Jm1e 23, 2016, the United Kingdom (''UK") held a refereudmn on its membership i.t1 tl1e EU, i.t1 which United Kit1gdom voters approved an 
exit from the EU ("Brexif'). Ou March 29, 2017, the United Kit1gdom fonually notified the European Com1cil pursuant to Article 50 of the Treaty of 
Lisbon of its i.t1tention to leave the EU. On Januaiy 31, 2020 ("Exit Day"), the UK ceased to be a member state of the EU. EU law applicable to the UK 
couti.tmed to apply to and i.t1 the UK for the duration of a transition period which expired on Decembei· 31, 2020 (the ''Transition Pe1-:iod'} Dtllllig the 
Trru1sition Period, the EU and the UK negotiated the tenns of their fullue relationship and on December 31, 2020 entered i.t1to a Trade and Cooperation 
Agreement, an Agt·eeiuent on Nuclear Cooperation and au Agreement on Secm-:ity Procedtues for Exchangi.t1g and Protecting Classified Infonuation. 
Subject to ce1tain exceptions, domestic law derived from EU law, EU law directly applicable i.t1 the UK and EU rights, powers, liabilities and obligations 
recogtuzed ru1d available in the UK i.t1 each case inunediately before the expiration of the Transition Period was ret ai.t1ed by the UK, but in the fullue UK 
law may diverge from EU law. Followi.t1g the Brexit vote, the EU moved the Em·opeau Medici.ties Agency's headqua1ters from the UK to the 
Netherlands, which could result in disruptions and delays m new drug approvals in the EU. In addition, we could face new regulatory costs and 
challenges that could have a mate1-:ial adverse effect on om· business, financial condition, cash flows and results of operations. 

Manufactul'ing and Supply Risks 

If we or our third-party manufacturers are unable to manufacture our products or the manufacturing process is interrupted due to failure to 
comply with regulations or for other reasons, tire interruption of the manufacture of our products could adverse(y affect our business. Other 
manufacturing and supply difficulties or delays may also have a material ath•erse effect on our busin.ess, financial condition, cash flows and 
results of operations and could cause the market value of our common shares to decline. 

Om· manufacnu·ing facilities and those of otlf contract manufaclluers must be i.tispected and found to be i.t1 full compliance v.--:ith CGMP, quality 
system management requiremei1ts or si.t1iilar standards before approval for marketmg. Compliance with COMP regulations requi.t·es the dedication of 
substantial resom·ces and requires significant expendillues. In addition, while we attempt to build in ce1ta i.t1 coutracllial obligations on our third patty 
manufacturers, we may not be able to ensure that such thit·d-pa,ties comply with these obligations. Our failm·e or that of otlf contract mrumfac11.1rers to 
comply witl1 COMP regulatio1is, quality system management requirements or siniilar regulatio1is outside of the United States, or compliance witl1 
em,-:ironmental laws or 
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regulations, could result in enforcement action by the FDA or its foreign counterpa1ts, or other regulatory bodies, including, but not limited to, warning 
letters, fines, it~unctions, civil or critninal penalties, recall or seizme of products, total or partial suspension of production or itnportation, suspension or 
withdrawal of regulatory approval for approved or in-n:iarket products, refusal of the government to renew marketing applications or approve pending 
applications or supplements, refusal of ce1tificates for expo1t to foreign jm-isdictions, suspension of ongoing clit:ucal trials, itnposition of new 
manufacttu-ing requirements, closm·e of facilities and crit1:unal prosecution. These enforcement actions could lead to a delay or suspension ill production, 
wl:uch could have a material adverse effect on our competitive position, busit1ess, financial condition, results of operations and cash flows and could 
cause the market value of our common shares to declme. 

In addition, our manufacturing and other processes use complicated and sopl:usticated equipment, wl:uch sometitnes requires a sigmficant amotmt 
of titne to obtait1 and it1stall. Manufactiu-ing complexity, testing requit·ements and safety and secm-ity processes combme to increase the overall difficulty 
of manufacttu-ing these products and resolvmg manufactiu-ing problems that we may encounter. Although we endeavor to properly mait1tait1 om· 
equipment (and require our contract manufacti1rers to properly maintain their equipment), it1cludmg through on-site quality control and expe1-ienced 
manufacttu-ing supervision, and have key spare parts on hand, om- business could suffer if ce1tam manufacttu-ing or other equipment, or all or a pottion 
of otlf or their facilities, were to become moperable for a pe1-iod of titne. We could expe1-ience substantial production delays or inventory sho1tages it1 the 
event of any such occtITTence until we or they repair such equipment or facility or we or they build or locate replacement equipment or a replacement 
facility, as applicable, and seek to obtain necessary regulatory approvals for such replacement. Any intem1ption in our manufactiu·e of products could 
adversely affect the sales of otlf cm1·ent products or it1troduction of new products and could have a mate1-ial adverse effect on our busmess, financial 
condition, cash flows and results of operations and could cause the market value of our common shares to declit1e. 

The supply of otlf products to om· customers ( or, ill some cases, supply from om· contract manufactiu·ers to us) is subject to and dependent upon 
the use of transp01tation services. Dismption of transpo1tation services (including as a result of weather conditions) could have a material adverse effect 
on otlf busmess, financial condition, cash flows and results of operations and could cause the market value of om· common shares to declit1e. In addition, 
any prolonged dismption ill the operations of otlf existing distt-ibution facilities, whether due to technical, labor or other difficulties, weather conditions, 
equipment malfi.mction, contrunination, failure to follow specific protocols and procedm·es, destruction of or drunage to any facility or other reasons, 
could have a material adverse effect on om- business, fmancial condition, cash flows and results of operations and could cause the market value of our 
common shares to decline. 

For some of our finished products and raw materials, we obtain supp(y from one or a limited number of sources. If we are unable to obtain 
components or raw materials, or products supplied by third parties, our ability to manufacture and deliver our products to tire market would be 
impeded, which could have a material adverse effect on our business,finandal condition, cash flows and results of operations and could cause 
the market value of our common shares to decline. 

Some components and raw materials used it1 our manufacttu·ed products and some finished products sold by us, are ctm·ently available only from 
one or a litnited number of domestic or foreign suppliers. For example, with respect to some of otlf largest or most significant products, the supply of the 
finished product for each of om· LUMIFY®, VYZULTA®, SofLens®, Ocuvite®, PreserVision®, renu® and Ptu·eVision® products are only available 
from a sit1gle sot1rc.e and the supply of API for otlf VYZULTA ® product is also only available from a sit1gle sotlfCe .. In tlie event an existit1g supplier 
fails to supply product on a titnely basis and/or ill the requested amotmt, supplies product that fails to meet regulato1y requirements, becomes 
unavailable thrnugh business inte1n1ption or financial itISolvency or loses its regulatory sta!IIS as an approved sot1rce or we are tmable to renew cmTent 
supply agreements when such ag1·eements expire and we do not have a second supplier, we may be nnable to obtam the required components, raw 
materials or products on a titnely basis or at commercially reasonable prices. We attempt to n:utigate these risks by mamtait:ung safety stock of these 
products, but such 
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safety stock may not be sufficient. In addition, in some cases, only a single source of active phanuaceutical ingredient is identified in filings with 
regulato1y agencies, including the FDA, and cannot be changed without prior regulato1y approval, which would involve time and expense to us. A 
prolonged intem1ption in the supply of a single-sourced rnw material, including the API, or single-sourced finished product could have a material 
adverse effect on om· business, financial condition, cash flows and results of operations and could cause the market value of our common shares to 
decline. In addition, these third-party manufacturers may have the ability to increase the supply price payable by us for the manufacnu·e and supply of 
om· products, in some cases without om· consent. 

As a result, our dependence upon others to manufacnire and supply our products may adversely affect om· profit margins and om· ability to obtain 
approval for and produce our products on a timely and competitive basis, which could have a material adverse effect on om· business, financial 
condition, cash flows and results of operations and could cause the market value of om· common shares to decline. 

Changes in inventory levels or fluctuations in buying patterns by our large distributor and retail customers may adverse(y affect our sales and 
earnings and add to sales variability from quarter to quarter. 

We balance the need to maintain inventory levels that are sufficient to ensure competitive lead times against the risk of inventory obsolescence 
because of changing customer requirements, flucniating commodity prices, changes to our products, product transfers or the life-cycle of our products. 
In order to successfolly manage our inventories, we must estimate demand from our customers and produce products that substantially coll"espond to 
that demand. If we fail to adequately forecast demand for any new or existing product, or fail to detenuine the appropriate product mix for production 
pm-poses, we may face production capacity issues in manufacnui:ng sufficient quantities of a given product. In addition, failures in our i.nfonnation 
technology systems or human ermr could also lead to inadeqtiate forecasting of our overall demand or product mix. 

We have a significant munber of unique products and we anticipate that nmnber will continue to grow over time. As a result, the demand 
forecasting precision required for us to avoid production capacity issues will also increase, which could increase the risk of product miavailability and 
lost sales. Additionally, an increasing number of mtique products could increase global invent01y requirements, negatively impacting our working 
capital perfonuance and leading to w1-ite-offs due to obsolescence and expired products. 

Due to the lead times necessa1y to obtain and install new equipment and ramp up production of product lines, if we fail to adeqtiately forecast the 
need for additional manufacnui:ng capacity, whether for new or existing products, we may be unable to scale production in a timely manner to meet 
demand for our products. In addition, the technically complex manufacnui:ng processes required to manufacnu·e many of our products increase the risk 
of production failures and can increase the cost of producing om· goods. As a result, because the production process for many of our products is so 
complex and sensitive, the cost of production and the chance of production failm·es and lengthy supply intem1ptions is increased, which can have a 
substantial impact on our inventory levels. 

Finally, a sigitificanl p01tion of our products are sold to major health care distributors and major retail chains in Canada, the U1tited States and 
abroad. Consequently, our sales and quarterly grov,th comparisons, as well as our estimates for required inventory levels, may be affected by 
flucniations in the buying patterns of major distributors, retail chains and other trnde buyers. These flucn1ations may result from seasonality, pricing, 
large retailers' and distributors' buying decisions or other factors. If we overestimate demand and produce too much of a pa1t icular product, we face a 
risk of invento1y obsolescence, leaving us with invento1y that we cannot sell profitably or at all. In addition, we may have to w1-ite down such inventory 
if we are m1able to sell it for its recorded value. Conversely, if we rmderestin1ate demand and produce insufficient qtl81ltities of a product, we could be 
forced to produce that product at a higher price and forego profitability in order to meet customer demand. For example, if a competitor ittitiates a recall 
and there is an rmexpected increase it1 the demand for our products, we may not be able to meet such increased demand. Insufficient inventory levels 
may lead to sho1tages 
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that result in loss of sales opportunities altogether as potential end-customers tum to competitors' products that are readily available. If any of these 
situations occlll" frequently or in large volumes or if we are unable to effectively manage our invent01y and tl1at of om· distribution partners, this could 
have a 1naterial adverse effect on otu· business, financial condition, cash flows and results of operations and could cause the 111:uket value of our conunon 
shares to decline. 

Commel'cialization Risk~ 

Our approved products may not achieve or maintain expected levels of market acceptance. 

Even if we are able to obtain and maintain regulatory approvals for our phannaceutical and medical device products, generic or branded, the 
success of tl1ese products is dependent upon achieving and maintaining market acceptance. Launching and commercializing products is ti.me consuming, 
expensive and m1predictable. The commercial lam1ch of a product takes significant time, resom·ces, personnel and expertise, which we may not have in 
sufficient levels to achieve success, and is subject to various market conditions, some of which may be beyond our control. There can be no assurance 
that we will be able to, either by om-selves or in collaboration with our partne1-s or thrnugh our licensees or distributors, successfully launch and 
commercialize new products or gain market acceptance for such products. New product candidates that appear promising in development may fail to 
reach the market or may have only limited or no commercial success. While we have been successful in launching some of our products, we may not 
achieve the same level of success with respect to all of our new products, and we may face additional challenges associated with operating as an 
independent company following tl1e completion of the Separation. Our inability to successfully lannch om· new products may negatively impact the 
commercial success of such products, which could have a material adverse effect on our business, financial condition, cash flows and results of 
operations and could cause the market value of Olli" common shares to decline. Oiu· inability to successfully lam1ch Olli" new products could also lead to 
material i.mpainnent charges. 

Levels of market acceptance for our new products could be impacted by several factors, some of which are not within om· control, including but 
not limited to the following: 

safety, effic.acy, convenience and cost-effectiveness of our products compared to the products of our competito1-s; 

scope of approved uses and marketing approval; 

availability of patent or regulato,y exclusivity; 

timing of market approvals and market entry; 

ongoing regulato,y obligations following approval, such as the requit·ement to conduct Risk Evaluation and Mitigation Strategy ("REMS") 
progrnms; 

any restrictions or "black box" warnings requit-ed on tl1e labelit1g of such products; 

availability of alternative products from our competito1-s; 

acceptance of the price of om· products; 

effectiveness of om· sales forces and promotional effo1ts; 

the level of reimbursement of om· products; 

acceptance of our products on govemment and private fo1mularies; 

ability to 1narket om· products effectively at the retail level or it1 the appropriate setting of care; and 

the reputation of om· products. 

Fmther, tl1e market perception and reputation of our products and theit- safety and efficacy are itnpo1tant to our busit1ess and the c-ontitmed 
acceptance of our products. Any negative publicity about our products, such as 
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the discovety of safety issues with our products, adverse events involving our products, or even public nllnors about such events, could have a material 
adverse effect on om· business, financial condition, cash flows or results of operation or could cause the market value of om· common shares to decline. 
In addition, the discovery of significant problems with a product similru· to one of our products that implicate ( or are perc-eived to implicate) :m entire 
class of products or the v,i thdrawal or recall of such similar products could have a material adverse effect on sales of om· products. Accordingly, new 
data about our products, or products similar to our products, could cause us reputational hann and could negatively impact demand for om· products due 
to real or perceived side effects or unce1tainty regarding safety or efficacy and, in some cases, could result in product withdrnwal. 

If om· products fail to gain, or lose, mai·ket acceptance, our revenues would be adversely in1pacted and we may be requit-ed to record material 
impai.nuent charges, all of which could have a mate1ial adverse effect on our business, fmancial condition, cash flows and results of operations and 
could cause the market value of our common shai·es to decline. 

For certain of our products, we depend on reimbursement from governmental and other third-party payors and a reduction in reimbursement 
could reduce our product sales an.d revenue. In addition, failure to be included in formularies developed by managed care organizations and 
coverage by other organizations may negative(y impact the utilization of our products, which could harm our market share and could !rave a 
material adverse effect on our business, financial condition, cash flows and results of operations and could cause tfte market value of our 
common shares to decline. 

Sales of certain of our products are dependent, in part, on the availability and extent of reimbursement from gove11llltent health administrntion 
autho1i ties, p1i vate health insurers, phaimacy benefit managers and other organizations of the costs of our products ai1d the continued reintbursement 
and coverage of Olli" products in such progranis. Changes in govemment regulations or p1ivate thit-d-party payors' reimbm·sement policies may reduce 
reimbm-sement for our products. In addition, such thit-d-paity payo1-s may otherwise make the decision to reduce reimbursement of some or all our 
products or fail to cover some or all om· products in such prograins or assert that reintbursements were not in accordance with applicable requirements. 
For example, these decisions may be based on the p1ice of om· products or om· current or fonner pricing practices and decisions. Any reduction or 
elimination of such rein1bm-sement or coverage could result in a negative impact on the utilization of om· products and, as a result, could have a material 
adve1-se effect on om· business, financial condition, cash flows and results of operations and could cause the market value of our common shares to 
decline. 

Managed cai·e organizations and other third-patty payors tty to negotiate the pricing of medical services and products to contt·ol their costs. 
Managed care organizations and phaimacy benefit managers typically develop formularies to reduce their cost for medications. Fonuularies can be 
based on the ptices and therapeutic benefits of the available products. Due to their lower costs, generic products are often favored. The breadth of the 
products covered by fonnularies vaiies considerably from one managed care organization to another, and many fonuularies include altemative and 
competitive products for treattuent of particular medical conditions. Failure to be included in such formularies or to achieve favorable fonnulaiy status 
may negatively intpact the utilization and market share of Olli" products. If om· products ai·e not included within an adequate 11tllnber of fommlaries or 
adequate reimbursement levels are not provided, or if those policies increasingly favor generic products, this could have a material adverse effect on our 
business, financial condition, cash flows at1d results of operations or result in additional pti cing pressure on om· products at1d could cause the market 
value of om· conuuon shares to decline. 

Catastrophic events may disrupt our business. 

We have operations and facilities which sell and distribute om· products in many parts of the world. Namral events ( such as a hurricane or major 
earthquake), terrorist attack, pandemics or other catastt-ophic events, including adverse weather events associated with global clintate change, could 
cause delays in developing, manufactming or selling om· products. Such events that occm· in major markets where we sell our products could 
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reduce the demand for our products in those areas and, as a result, impact our sales into those markets . In either case, any such dismption could have a 
material adverse effoct on our business, financial condition and re.suits of operations and could cause the mru·ket value of om· common shares to decline. 

Employment-1-elated Risks 

The loss of the services of, or our inability to recruit, retain, motivate, our executives and other key employees could have a material adverse 
effect on our bu.siness, financial condition, cash flows and results of operations and could cause the market value of our common shares to 
decline. 

We must retain and motivate om· executives and other key employees and recmit other executives and employees in order to stt·engthen our 
management team and workforce. Om· ability to retain or recmit executive and other key employees may be hindered or delayed by, among other things, 
competition from other employers who may be able to offer more attractive compensation packages. We have not historically operated as an 
independent company and will not have the san1e resources we had as a pa1t of BHC and, as a re.suit, we may experience additional challenges retaining 
and motivating our key personnel as we begin to operate as a standalone company following the completion of this offering. A failure by us to retain, 
motivate and recmit executives and other key employees or the m1anticipated loss of the services of any of these executives or key employees for any 
reason, whether temporary or pennanent, could create disruptions in our business, could cause concems and instability for management and employees, 
cull'ent and potential customers, credit rating agencies and other third patties with whom we do business and om· shareholders and debt holders and 
could cause concem regarding om· ability to execute om· business strategy or to manage operations in the manner previously conducted and, as a result, 
could have a material adverse effect on our business, financial condition, cash flov,s and results of operations and could cause the market value of om· 
common shares to decline. 

Pwihcnuorc, as a res.ult of any failure to retain, or loss of, any executives. or key c1uployccs., ,vc 1uay experience. increased co51s in order to 
identify and recmit a suitable replacement in a timely manner (and, even if we ru·e able to hire a qualified successor, the seat·ch process at1d tt·ruisition 
period may be difficult to manage and re.suit in additional periods of rmce1tainty), which could have a material adverse effect on om· business, financial 
condition, cash flows and results of operations and could cause the market value of om· common shares to decline. In addition, once identified and 
recruited, the transition of new executives and key employees may be difficult to manage and we cannot guarantee that new executives and employees 
will efficiently transition into their roles or ultimately be successful in their roles . Finally, as a result of changes in om· executives and key employees, 
tl1ere may be changes in the way we conduct our bus iness, as well as changes to our business strategy. We cam1ot predict what these changes may 
involve or the tiniing of any such changes and how they will impact om· product sales, revenue, business, financial condition, cash flows or results of 
operation, but any such changes could have a material adverse effect on our business, financial condition, cash flows and re.suits of operatio1is and could 
cause the market value of om· common shares to decline. 

Risks Relating to Our Business and our Business Strategy 

BHC ltas historical(y made commitments and public statements with respect to the cessation of or limitation on pricing increases for certain of 
our pharmaceutical product.s, and we expect to implement or recommend similar measures in. the future. These pricing decisions could !rave a 
material adverse effect on our business, financial condition, cash flows and results of operations and could cause tlte market value of our 
common shares to declin.e. 

In May 2016, BHC fonned a new Patient Access and Pricing Committee responsible for the pricing of om· dmgs. TI1e Patient Access at1d P1~cing 
Committee made a conuninnent that the average arrnual price increase for our branded prescription phannaceutical products will be set at no greater 
than single digits. Tiiis colll1llittnent was reaffitmed for 2021. Following the Separation, we intend to form a patient access and pricing collllllittee, and 
we expe-ct to implement or reconunend additional price changes and/or new prograt11S to enhance patient access to our products . 
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At this time, we cannot predict what specific pricing changes we will make nor can we predict what other changes in our business practices we 
may implement with respect to pricing ( such as imposing limits or prohibitions on the a1110U11t of pricing increases we may take on certain of our 
ph:un1aceutical products or taking retroactive or funu·e price reductions). We also cannot predict the impact such pricing decisions or changes will or 
would have on Olll" business. However, any such changes could have a matet-ial adverse effect on Olll" business, financial condition, cash flows and results 
of operations and could cause the market value of our common shares to decline. 

For example, any pricing changes and progranis could affect the average realized prices for our pharmaceutical products and may have a 
significant impact on Olll" revenue tt·ends. In addition, limiting or eliniinating pt-ice increases on certain of Olll" products will result in fewer or lower pt-ice 
appreciation credits from certain of our wholesalers. Price appreciation credits are generated when we increase a product's wholesaler acquisition cost 
("WAC") tmder our contracts with certain wholesalers. Under such contracts, we are entitled to credits from such wholesalers for tl1e impact of that 
WAC increase on i.nvent01y ct111"ently on hand at tl1e wholesalers. In wholesaler contracts, such credits, which can be significant, are offset against tl1e 
total disu-ibution service fees we pay on all of our products to each wholesaler. As a result, to tl1e extent we decide to cease or limit price increases, we 
will have fewer or lower pt-ice appreciation credits to use to offset against our disll-ibution fees owing to tliese wholesalers. In addition, tmder certain of 
Olll" agreements with our wholesaler customers, we have pt-ice protection or price depreciation provisions, ptmmant to which we have agreed to adjust the 
value of any on-hand or it1-transit invent01y witli such customers in tlie event we reduce tl1e price of any of Olll" products. As a result, to the extent we 
reduce the WAC pt-ice for any of our products, we may owe a payment to such customers ( or such customers may earn a credit to be offset agaitist any 
amoU11ts owit1g to us) equal to the amormt of such it1vent01y multiplied by tl1e difference between tl1e pt-ice at which they acquired tl1e product it1vent01y 
and the new reduced price. 

If we fail to maintain our relationships with, and provide appropriate training in our products to, healtl, care providers, including physicians, 
hospitals, large drug s tore chains, wholesale dis tributors, phar,11.acies, government entities and group purchas ing orga11iz a.tio11s, custo,ners m a.r 

not buy certain of our products and our sales and profitability may decline. 

We mat·ket om· products to physicians, hospitals, phanuacies and wholesalers tilt"ough om· 0\¥11 sales force and sell through wholesalers. In some 
markets, we additionally sell dit·ectly to physicians, hospitals and large dmg store chaitis and we sell tilt"ough distt-ibutors in coU11t1-ies where we do not 
have our ov,;n sales staff. We have developed and su-ive to maintain st1·011g relationships witl1 members of each of these groups who assist in product 
reseat·ch and development at1d advise us on how to satisfy tl1e full range of constllllet" needs. We rely on these groups to educate tl1eit· patients and otl1er 
members of tl1ei.r organizations regardit1g our products. ConsU111ers it1 the pharmaceutical it1dustty, particularly the contact lens and lens care customers 
in the eye health industry, have a tende11cy not to switch products regulat·ly and are repeat constnnei·s. We have historically benefitted from BHC's strong 
relationships with these physicians, hospitals, pharmacies and wholesalers, and we may not be able to maintain these relationships followit1g our 
separation from BHC. Our ability to maintain su·ong relationships is essential to our future petformance. 

The success of certain of Olll' products, patticularly Olll' vision care and comU111er healtl1 care products, is itupacted by a physician's initial 
reconuuendation of st1ch products at1d a consU111ei·'s initial choice to use such products. As a result, tl1e failure of cet1ain of our products, pat1icularly in 
our vision care busit1ess, to retait1 the suppott of phanuaceutical professionals, hospitals or group pU1·chasit1g organizatiotis and to retain the suppott of 
tl1e e11d-users and tl1e disu-ibutors and retailers to whom we sell such products, could have a material adverse effect on om· sales and profitability. 

38 

https://www.sec.gov/Archives/edgar/data/00018607 42/000119312522008667 /d178785ds1 .him 44/364 



Eye Therapies Exhibit 2147, 45 of 364 
Dr. Reddy's v. Eye Therapies - IPR2024-00467

8/16/22, 12:08 PM S-1 

Table of Contents 

We have entered into distribution agreements with other companies to distribute certain of our products at supply prices based on net sales. 
Declines in the pricing and/or volume, over which we have no or limited control, of such products, and therefore the amounts paid to us, could 
Jia,.•e a niaterial adverse effect on our business,financial condition, caslt flou•s and results of operations an.d could cause the market value of our 

common shares to decline. 

Ce1tai11 of our products are the subject of third-party disttibution or sub license agreements, pursuant to which we may manufactut·e and sell 
products to other companies, which distt·ibute such products in retutn for a royalty or a supply price, in both cases which are often based on net sales. 
Our ability to contt·ol pricing and volume of these products may be limited and, in some cases, these companies make all dis~bution and pricing 
decisions independently of us. If the p1icing or vohlllle of such products declines, our revenues would be advei·sely impacted which could have a 
mate1ial adverse effe.ct on our business, fmancial condition, cash flows and results of operations and could cause the market value of our common shares 
to decline. 

Our policies regarding returns, allowances and chargebacks, and marketing programs adopted by wfwlesalers, may redu.ce our revenues in 
future fiscal periods. 

We provide certain rebates, allowances, chru·gebacks and other credits to our customers with respect to certain of our products. For example, we 
make payments or give credits to certain wholesalers for the diffei·ence between the invoice p1ice paid to us by om· wholesaler customer for a pa1ticular 
product ru1d tl1e negotiated price that such wholesaler sells such products to its hospitals, group purchasing organizations, phannacies or other retail 
customers. We also give certain of our customers credits on our products that such customers hold in inventory after we have decreased the WAC prices 
of such products, such credit being for the difference between the old and new price. In addition, we also implement and maintain returns policies, 
pursuant to which our customers may return product to us in ce1tain circumstances in rellun for a credit. Although we establish reserves based on our 
prior cxpcricnc-c , whole saler data, thcn-c-wTcnt on-hand inventory, 01u best cstllnatc.s of the i.m.pact that thes e policic~ 1uay have in subsequent periods 

and certain other considerations, we crumot ensure that our reserves are adequate or that acll1al product rellm1s, rebates, allowances and chargebacks will 
not exceed our estimates, which could have a material adverse effect on our business, financial condition, cash flows and results of operations and could 
cause the market value of mu- common shares to decline. 

We may experience declines in sales volumes or prices of certain of our products as the result of the concentration of sales to wholesalers and the 
continuing trend towards consolidation of such wholesalers and other customer groups and this could have a material adverse effect on our 
business,financial condition, cash flows and results of operations and could cause the market value of our common shares to decline. 

For ce1tain of om· products, a significant portion of mu- sales are to a relatively small nmnber of customers. If om· relationship with one or more of 
such customers is dismpted or changes adversely or if one or more of such customers experience financial difficulty or other material adverse chru1ges in 
their businesses, it could mate1ially and adversely affect om· sales and finru1cial results, which could have a mate1ial adverse effect on otu· business, 
financial condition, cash flows and results of operations and could cause the market value of our C01lllllOll shru·es to decline. 

In addition, wholesalers at1d retail drug chains have undergone, ru1d ru·e continuing to undergo, significant consolidation. This co115olidation may 
result in these groups gaining additional purchasing leverage and consequet1tly increasing the product pricing pressures facing our business. The result 
of these developments could have a mate,ial adverse effect on om· business, fina11cial condition, cash flows and results of operations ru1d could cause the 
market value of our collllllon shares to decline. 

We may in the future seek to identify and acquire certain assets, products and businesses. 

We may in tl1e fonue seek to identify and acquire complementa1y businesses, products, technologies or otl1er assets to augment our pipeline. Such 
transactions may be complex, time consmning a11d expensive. We do 
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not have prior experience consturunating acquisitions as a standalone company and there can be no guarantee that we will be able to successfully 
consmnmate acquisitions or other a1rnngements, which could result in signific.ant diversion of management and other employee time, as well as 
substantial out-of-pocket costs. If such transactions are not completed for any reason, we may it1ctu· significant costs and the market price of om· 
co1runon shares rnay decline. 

In addition, even if an acquisition is consununated, the integration of the acquired business, product or other assets into our Company may be 
complex and tirne-consmning, and we may not achieve the anticipated benefits, cost-savings or growth opportunities we expect. Potential difficulties 
that may be encountered in the integration process include the following: integratit1g personnel, operations and systems, while maintaining focus on 
selling and promoting existing and newly-acquired products; coordinating geographically di.spel'Sed organizations; distracting management and 
employees from operations; retaining existing customel'S and attracting new customel'S; maintaining the business relationships the acquired c-ompany has 
established, including with health care providers; and managing inefficiencies associated with integrating the operations of the Company and the 
acqui.t·ed business, product or other assets. 

Fi.t1ally, these acquisitions and other an-angements, even if successfully i.t1tegrated, may fail to ftuther om· business strntegy as anticipated or to 
achieve anticipated benefits and success, expose us to increased competition or challenges with respect to om· products or geographic markets, and 
expose us to additional liabilities associated with an acqui.t·ed business, product, technology or other asset or atrnngement. Any one of these challenges 
or risks could i.tnpair our ability to realize any benefit from our acquisition or arrangement after we have expended resom·ces on them. 

We have various indemnity agreements and indemnity arrangements in place, which may result in an obligation to indemnify or reimburse the 
relevant counterparty, which amounts may be material. 

Conctm·ently wi.tl1 this offering, we intend to enter it1to customary indenuiificati.on agreements wi.tl1 our directors and officel'S. We will also obtain 
directors' and officers' Ii.ability i.tism·m1ce to mitigate the cost of m1y potential futtu-e lawsuits or actions. The rnaxirntun amom1t of any potential future 
payment cam1ot be reasonably estimated but could have a material advel'Se effect on the Company. 

In the nonnal cotu-se of business, we have entered or rnay enter i.t1to agreements tl1at include indemnities in favor of third patties, such as pm·chase 
and sale agi·eements, license agi·eements, engagement letters with advisol'S and consultants and va1~ous product and service agreements. These 
indetlllllfication m1·angements rnay require us to compensate cotmte1pa1ties for losses inctuTed by the counte1parti.es as a result of breaches in 
representations, covenants and wan-anti.es provided by us or as a result of litigation or other tliird-pruty clainis or statutory sanctions that may be suffered 
by the connte1patti.es as a consequence of the relevant tra1isaction. In some i.tistances, the ten ns of tl1ese indenuiiti.es are not explicitly defined. We, 
whenever possible, try to li.tn:it this potential Ii.ability within the pa1ti.culru· agreement or contt·act, but due to the unpredictability of future events the 
maximmn amotmt of any potential rei.tnbtu-sement ca1mot be reasonably esti.tnated, but could have a material adverse effect on the Company. 

Our ability to effective(y monitor and respond to the rapid and ongoing developments and expectations relating to environmental, social and 
governance ("ESG'') matters, including related social expectations and concerns, may impose unexpected costs or result in reputntional or other 
harm tl,at could Twve a material adverse effect on our business, financial condition, cash flows and results of operations and could cause the 
market value of our common shares to decline. 

There ru·e rapid and ongoing developments ru1d chang:rng expectations relating to ESG matters and facto1s such as the impact of ow· operations on 
climate ch ange, water and waste management, om· practices relating to sustarnabili.ty and product stewardship, product safety, access to healtl1 care and 
affordable dmgs, management of business etliics and htunan capital development, which may result in increased reg:ulat01y, social or other scmtiny 
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on us. If we are unable to adequately recognize and respond to such developments and governmental, societal, investor and consumer expectations 
relating to such ESG matters, we may miss corporate opportunities, become subject to additional scmtiny, incur unexpected costs or experience damage 
to our reputation or our v3nous brands. If any of these events were to occur, there may be a 111.aterial adverse effect on our business, financial condition, 
cash flows and results of operations and the mru·ket value of our collllllon shares may decline. 

Risks Relating to the International Scope of om· Business 

Our business,financial condition, cash flows and results of operations are subject t.o risks arising from the international scope of our operations. 

We conduct a significant po1tion of our business outside the United States and Canada and may, in the future, expand our operations into new 
cormtries, including emerging mru·kets. We sell our phannaceutical and medical device products in many cow1tries around the world. All of ow· foreign 
operations are subject to risks inherent in conducting business abroad, including, among other things: 

difficulties in coordinating and managing foreign operations, including ensuring that foreign operations comply with foreign laws as well 
as Cru1adian and U.S. laws applicable to Canadian companies with U.S. and foreign operations, such as export and sanctions laws and the 
U.S. Foreign Com1pt Practices Act ("FCPA"), the Canadian Com1ption of Foreign Public Officials Act and other applicable worldwide 
anti-bribety laws; 

price and cwTency exchange controls; 

reshictions on the repattiation of funds; 

scarcity of hard cm~·ency, including the U.S. dollar, which may require a transfer or loru1 of fm1ds to the operations in such countries, which 
they may not be able to repay on a timely basis; 

political and econoinic instability; 

compliance with multiple regulat01y regimes; 

compliance with econoinic sanctions laws and other laws that apply to our activities in the countries where we operate; 

less established legal ru1d regulat01y regimes in certain jwisdictions, including as relates to enforcement of anti-b1ibery and anti-com1ption 
laws ru1d the reliability of the judicial systems; 

differing degi:ees of protection for intellectual property; 

rmexpected changes in foreign regulato1y requirements, including qt1ality standards and other certification requi.i:ements; 

new export license requirements; 

adverse chru1ges in tatiff and trade protection measures; 

differing labor regulations; 

potentially negative consequences from changes in or interpretations of tax laws; 

n:s triclivc.: govc.:n1111e;;:utal aclious; 

possible nationalization or exprop1i ation; 

credit market uncertainty; 

restti ctions on business activities and other challenges associated with pandemics, including the ongoing COVID-19 pandemic; 

differing local practices , customs and cultw·es, some of which may not align or comply with our Company practices and policies or U.S. 
laws ru1d regulations; 
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difficulties with licensees, contract countetparties, or other commercial partners; and 

differing local product preferences and product requirements . 

As a result of changes to U.S. policy, there may be changes to existing trade agt·eements and gi·eater rest:lictions on frade generally. On 
November 30, 2018, the United States, Canada and Mexico signed the United States-Mexico-Canada Agreement ("USMCA") as an overhaul and update 
to the North American Free Trade Agreement. T11e USMCA was subsequently revised on December 10, 2019 and fully ratified on March 13, 2020. It is 
difficult to anticipate the full impact of this agi·eemenl on our business, financial condition, cash flows and results of operations. 

Notwithstanding the USMCA, supp01t for protectionism and tBing anti-globalization sentiment in the United States and other com1~es may slow 
global gi·owth. In particular, a protracted and wide-ranging n·ade conflict between the United States and China could adversely affect global economic 
gi·ov,ih. Concerns also remain around the social, political and economic impacts of tl1e changing political landscape in Europe, including the final 
outcome ofBrexit negotiations. In addition, tl1ere are gi·owing concerns over an economic slowdown in emerging markets in light of capital outflows in 
favor of developed markets and expected interest rate increases. Broader geopolitical tensions remained high among the United States, Russia, China 
and across the Middle East. 

Given the international scope of otu· operations, any of the above factors, including tariffs, n·ade wars and other govemmental actions, could have 
a mate1ial adverse effect on our business, financial condition, cash flows and results of operations and could cause the market value of our common 
shares to decline. 

Similarly, adverse economic conditions impacting our customers in these cotmt:lies or tmcei1ainty about global economic conditions could cause 
}'tm,;hases uf uur pru<lm;ts lu <led ll1e, which would a<lversdy a.ffc:cl uur n:.vc:uue.s am.l uptTatiug n:.sults. Mon~u ver, utu pruje-c l.c:<l n:veurn:~ au tl uvc:11:tllllg 

results ru·e based on assumptions conceming ce11ain levels of customer spending. Any failtu-e to attain otu· projected 1-evenues and opei·ating results as a 
result of adverse economic or market conditions could have a material adverse effect on otu· business, fmancial condition, cash flows and results of 
operations and could cause the ma,·ket value of om· common sha,-es to decline. 

Due to the large portion of our business conducted in currency otlrer than U.S. dollars, we have significant foreign currency risk. 

We face foreigt1 currency exposure on the n·anslation into U.S. dollars of the fmancial results of our operations in ntuuerous jurisdictions, 
including Europe, Canada, Latin Ame1ica and Asia. Where possible, we manage foreign cun ency risk by managing Sfillle ctl11'ency revenue in relation to 
same cllfl·ency expenses. We may also use derivative financial insfrllln ents from time to time to mitigate otu· foreign ct11Tency risk and not for frading or 
speculative ptuposes. We face foreigt1 currency exposure in those cotu1~es where we have revenue deno,ninated in the local foreign ctmency and 
expenses denominated in other ctm·encies. Both favorable and tu1favorable foreign cull'ency impacts to otu· foreign ctl11'ency-den omi.nated operating 
expenses ru·e mitigated to a ce11ain extent by the natural, opposite impact on our foreign c1m·ency-deno1ninated revenue. In addition, tl1e repurchase of 
otu· U.S. dollar denominated debt may result in foreign exchange gains or losses for Canadian income tax ptuposes. One half of any foreign exchange 
gains or losses will be included in otu· Cru1adian taxable income. Any foreigt1 exchange gain will result in a coll'esponding reduction in om· available 
Cfilladiru1 tax attributes. Fiuiher st:l·engthening of the U.S. dollar and/or tl1e devaluation of other cotm~es' ctuRncies could have a negative impact on 
our rep01ted intemational revenue. 
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Risks Relating to lntellectnal PI'opel'ty and Exclnshity 

The expiration or loss of patent protection or regulatory exclusivity rights for our key products could adversely impact our business. In addition, 
we have faced competition in the past and expect to face additional competition in the future, including with respect to our products that have 
patent protection or exclusivity rights. Competitors (including generic and potential biosimilar competitors) of our products could have a material 
adverse effect on our business, financial condition, cash flows and results of operations and could cause the market value of our common shares 
to decline. 

The development of new and innovative products , as well as protect ing the underlying intellect ual property of om· product portfolio, is important 
to our success in all areas of our business. Some of om· products either: (i) have no meaningfol exclusivity protection via patent or marketing or data 
exclusivity rights or (ii) are protected by patents or regulatory exclusivity periods that will be expiring in the near future. The expiration or loss of patent 
protection or regulatory exclusivity rights for om· key products could adversely impact our business. In addition, even for our products that have patent 
protection or exclusivity 1ights, we face competition from sinular products in the markets in which we participate. As a result, we face significant 
competition with respect to a substantial majority of om· products. 

Witl1out patent protection or regulatory exclusivity, competitors (including gene1ics and biosimilars) face fewer baniers in introducing competing 
products. Upon the expiration or loss of patent protection or regulatory exclusivity for our products or otherwise upon the introduction of gene1ic, 
biosimilar or other competitors (which may be sold at significantly lower prices than om· products), we could lose a significant po1tion of sales and 
market shai·e of that product in a ve1y short period arid, as a resuli, our revenues could be lower. In addition, the introduction of generic and biosinulai· 
competitors may have a significarit down ward pressure on the pricing of mu· brarided products which compete with such generics and biosinulars. 
Where we have the rights, we may elect to latmch at1 auth01ized gene1ic of such product ( either ourselves or tlu·ough a third pa1ty) p1ior to, upon or 
following gene1ic entry, which may mitigate the ai1ticipated decrease in product sales; however, even with the lam1ch of at1 autho1ized generic, the 
decline in product sales of such product would still be expected to be significant and the effect on our funu·e revenues could be material. The 
introduction of competing products (including generic products at1d biosiniilars) could have a mate1ial adverse effect on our business, finmcial 
condition, cash flows at1d results of operations at1d could cause the market value of om· common shares to decline. 

We may fail to obtain, maintain, license, enforce or defend the intellectual property rights required to conduct our business, or third parties may 
allege that we are infringing, misappropriating or othen1•ise violating their intellectual property rights, which could have a material adverse effect 
on. our business, financial condition., cash flows and results of operations and could cause the market value of our common shares to decline. 

We strive to acquire, maintain and defend patent, trademark and other intellectlllll property protections over om· products at1d tl1e processes used to 
manufacnu·e tl1ese products. However, we may not be successfol in obtaitung such protections, or the patent, trademark at1d intellechllll prope1ty rights 
we do obtait1 may not be sufficient in breadtl1 and scope to fully protect om· products or prevent competing products, or such patent, trademark and 
intellechllll prope,ty rights may be susceptible to third-party challenges, which could result in the loss of such intellech1al prope1ty rights or the 
na1rnwing of scope of protection afforded by such rights. Our intellechllll property rights may also be ci.rcmnvented by tlurd patties at1d we may not be 
able to enforce our intellech1al prope1ty rights against such third parties. The failm·e to obtain, maintain, enforce or defend such intellechllll property 
1ights, for any reason, could allow third parties to develop, manufactlll'e and sell products tJ13t compete with om· products or may impact om· ability to 
develop, manufachll'e and market Olli" own products, which could have a material adverse effect on om· business, fn1at1cial condition, cash flows and 
results of operations ai1d could cause the market value of our common shares to declit1e. 

Fmther, the pharmaceutica l at1d medical device it1dustries hlstorically have generated substantial litigation concerning the manufacnu·e, use at1d 
sale of products at1d we expect this litigation activity to continue. As a result, we expect that patents related to Olli" products will be routinely challenged, 
at1d the validity or 
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enforceability of our patents may not be upheld. In order to proteci or enforce patent rights, we may initiate litigation against third partie.; . Our patents 
may also be challenged in administrative proceedings in the United States Patent and Trademark Office and patent offices outside of the United States. If 
we are not successful in defending an attack on our patents and maintaining exclusive rights to m:u·ket one or more of our products still under patent 
protection, we could lose a significant portion of sales in a vety shott period. Even in cases where we prevail in an infringement claim, legal remedies 
available for harm caused to us may not be sufficient to make us whole. We may also become subject to infringement claims by third parties and may 
have to defend against charges that we infringed, misappropriated or otherwise violated patents or the intellectual propetty or proprietary rights of third 
patties. Third patties may also request a preliminary or permanent injunction from a comt of law to prevent us from marketing a product. Even if we 
believe third-patty intellectual propetty claims are without merit, there is no assurance that a court would find in our favor on questions of infringement, 
validity, enforceability or ptiority. If we are found to infimge, misappropriate or otherwise violate the intellectual property ti ghts of others, we could lose 
our right to develop, manufacture or sell products, including om· generic product,, or could be required to pay monetaty datnages or royalties to license 
proptietaty tights from third parties, which could be substat1tial and include treble datnages if we are found to willfolly infringe intellectual propetty 
rights or others. However, we may not be able to obtain any requit·ed license on commercially reasonable terms or at all. Any of the foregoing events 
could have a material adverse effect on our business, financial condition, cash flows and results of operations and could cause the market value of om· 
common shares to decline. 

For ce1tain of om· products and manufactmmg processes, we rely on trade secrets and other proprietaty infonnation, which we seek to protect, in 
patt, through infonnation technology systems discussed in more detail in the following section, and, in patt, by confidentiality and nondisclosm·e 
agreements with our employees, consultants, advisors and pattners. Trade secrets and proprietary infonnation are difficult to protect. We also attempt to 
enter it1to agreements whereby such employees, consultat1ts, advisors and pattners assign to us the rights in any intellectual property they develop in the 
com-se of theit- engagement with us. These agreements may be breached, and we may not have adequate remedies for any breach. There can be no 
assm·ance that these agreements will be self-executit1g or otherwise provide meaningful protection for our trnde secrets or other intellectual property or 
proptietaiy infonnation. These ag1:eements may not effectively prevent disclosure or misapprop,iation of such infonnation ai1d disputes may still aiise 
with respect to the ownership of it1tellectual property. In addition, third parties may independently develop the s81lle or siniilar proprietary i.nfonnation. 
Fmther, we have employed and expect to employ individuals who were previously employed at tmive1-sities or other companies, including our 
competito1-s or potential competitot-s. Although we try to ensure that om· employees, consultants, adviso1-s and partners do not use the proprieta1y 
infonnation or know-how of others in theit- work for us, we may be subject to claims that such persons have inadve1tently or othetwise used or disclosed 
it1tellectual prope1ty, including trnde secrets or other proprietary infonnation of their f01m er employers or other third pa1ties, or to claims that we have 
itnproperly used or obtained such trade secrets. Litigation may be necessaty to defend against these claitns. If we fail it1 defending such claitns, in 
addition to paying monetruy datnages, we may lose valuable intellectual propetty rights and face increased competition to our bus iness. The 
nnautl101ized access to or disclosm·e of our proprietary ittfonnation or the loss of such it1tellectual property tights may impact om· ability to develop, 
,nanufactm·e and market om· own products or may assist competitors in the development, manufacture and sale of competing products, which could have 
a material adverse effect on our revenues, financial condition, cash flows or results of operations and could cause the 1narket value of om conunon 
shares to decline. 

For a number of our conunercialized products and pipeline products, including LUMJFY® and VYZULTA®, we rely on licenses to patents and 
other teclmologies , know-how and prop1ietary rights held by third parties. Any loss, expit·ation, tennination or suspension of om· rights to such licensed 
intellectual prope1ty could result in om· it1ability to continue to develop, manufacture and market our products or product candidates at1d, as a result, 
could have a material adverse effect on om· business, financial condition, cash flows and results of operations and could cause the market value of om· 
conunon shat·es to decline. If these licenses at·e tenninated, or if the m1derlying patents fail to provide the intended exclusivity, tlm·d patties, including 
our competitors, could have the freedom to seek regulatory approval of, at1d to market, products identical to ours. Under some license agreements, we 
,nay not 
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contrnl the preparation, filing, prosecution or maintenance of the licensed intellectual property, or may not have the first right to enforce the intellectual 
property. In those cases, we may not be able to adequately influence patent prosecution or enforcement, or prevent inadvertent lapses of coverage due to 
failrn·e to pay maintenance fees and we cannot be certain that these patents and patent applications will be prepared, filed, prosecuted, maintained, 
enforced and defended in a manner consistent with the bes t interests of our business and that does not compromise the patent rights. In the future, we 
may also need to obtain such licenses from third parties to develop, manufactUl'e, market or continue to develop, manufactUl'e or market our products. If 
we are tmable to timely obtain these licenses on collllllercially reasonable tenns, ow· ability to develop, manufactw·e and market ow· products may be 
inhibited or prevented, which could have a material adverse effect on our busine&S, financial condition, cash flows and results of operations and could 
cause the market value of ow· common shares to decline. 

Intellectual property litigation could cause us to spend substantial resources, distract our personnel from their normal responsibilities and cause 
the value of our common shares to decline. 

Even if resolved in our favor, litigation or other legal proceedings relating to intellectual property claims may cause us to incur significant 
expenses, and could distract ow· technical and management personnel from their normal responsibilities. In addition, there could be public 
announcements of the results of hearings, motions or other interim proceedings or developments and if secw~ties analysts or investors perceive these 
results to be negative, it could have a substantial adverse effect on the value of mu· collllllon shares. Such litigation or proceedings could substantially 
increase our operating losses and reduce the resources available for development activities or any futw·e sales , marketing or distribution activities. We 
may not have sufficient fmancial or other res ources to conduct such litigation or proceedings adequately. Some of ow· competitors may be able to sustain 
the costs of such litigation or proceedings more effectively than we can because of their greater financial resow·ces. Uncertainties resulting from the 
initiation and continuation of patent litigation or other proceedings could compromise our ability to compete in the mru·ketplace, including 
compromising ow· ability to raise the ftmds necessary to continue our clinical trials, continue our reseru·ch progrnms, license necessary technology from 
thi.i:d patties or enter into development collaborations that would help us commercialize ow· product candidates, if approved. Any of the foregoing events 
would hann our business, financial condition, results of operations and prospects and could cause the market value of our common shares to decline. 

Risks Relating to Information Technology 

We have become increasing{y dependent on information technology systems and infrastructure and any breakdown, interruption, breach or other 
compromise of our information technology systems or those of our third patty service providers could subject us to liability or interrupt the 
operation of our business, which could have a material adverse effect on our business,financial condition, cash flows and results of operations 
and could cause tl1e market value of our common shares to decline. 

We are increasingly dependent upon ow· information technology systems and infrastmctw·e, as well as those of third patties with whom we 
interact, and i..ntemal and public intemet sites, data hosting and processing facilities, cloud-based services and hardware, social media sites and mobile 
technology, in connection with the conduct of ow· business. 

We must constantly update ow· infonnation technology systems and infrastructure and undertake investments in new information technology 
syste1ns and i..nfrastmctUl'e. However, we cannot provide assurance tliat the infonnation technology systems and i.t1.frastmcture on which we depend, 
including those of third parties, will continue to meet ow· cwTent and futtu·e business needs or adequately safeguard ow· operntions. Ftutbennore, 
modification, upgrnde or replacement of such systems and i.t1.frastmcttu·e may be costly or out of ow· control. 

Any failure to so modify, upgrnde or replace such systems and infrastmcttue, any dismptions that occUl' during tl1.e process of such modification, 
upgrnde or replacement and/or any breakdown, intem1ption or co111.1ption of ow· infonnation technology systems ru1.d infrastructure could crea te system 
dismptions, shutdowns, delays i.t1. generati.t1.g or tl1.e com1ption or loss of data and infonnation or other dismptions that could result in negative financial, 
operational, business or reputational consequences for us. 
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The size and complexity of the infonnation technology systems and infrastn1ctme on which we rely makes such systems and infrastructure 
potentially vulnerable to intemal or extemal inadve1tent or intentional security breaches, including as a result of private or state-sponsored cybercrimes, 
ten·oris111, war, 1nahvare, ransom,vare, human error, sy ste111111alfiu1ction, teleco11111ull.Ucation and electrical faihu·es, natural disaster, 1nisplaced or lost 
data, socially engineered breaches or other similar events. 

In addition, dming the nonnal course of Olli" business operations, including tlu-ough the use of information technology systems and infrastmcture, 
we are involved in the collection, processing, transmission, use and retention of sensitive, confidential, non-public or personal data including personal 
healtl1 data and infonnation in Canada, ilie United States and abroad. 

Cyber attacks are increasing in frequency, sophistication and intensity and are made by groups and individuals with a wide range of motives and 
expe1t ise. Cyber-artacks could include the deployment of harmful 1nalware, ransomwru·e, denial-of-ser vice attacks, won ns, social engineering, improper 
modification of info=tion, fraudulent "phishing" e-1nails and oilier meruis to affect service reliability or tlu-eaten data confidentiality, integrity or 
availability. Techniques used in tl1ese attacks are often highly sophisticated, change frequently and may be difficult to detect for periods of tinie. 

We have established: (i) physical, electronic at1d organizational measlll·es to safeguard and secure our systelllS to prevent a compromise ru1d 
(ii) policies and procedtu-es designed to provide for tl1e timely investigation of cyberseclll-ity incidents and the timely discloslll·e of cybersecurity 
incidents consistent with otu- legal and contractual obligations. We also rely on commercially available systenis, software, tools and monit01-ing to 
pro,.,-ide seclll-ity for the processing, transmission and storage of digital information. 

While we attempt to take approp1-iate seclll-ity and cybersecurity measures to protect Olli" info=tion technology systenis and infrastmcttu-e 
(including any trade secrets, confidential or oilier sensitive info1mation) and to prevent at1d detect breakdowns, unauthorized breaches and cyber-attacks, 
we cannot guarantee that these measmes will be successful and iliat breakdov..-1is and breaches of, or attacks on, our systems and data, or tl1ose of tlm·d 
patties upon which we rely, will be prevented. Such breakdowns and breaches of, or attacks on, Olli" systems and infrastructlll·e, or tl1e public perception 
that we or any iliird patty upon which we rely have suffered a cybersecurity incident or breakdown, may cause business intem1ption and could have a 
mate1-ial adverse effect on mu· business, fmancial condition, cash flows and results of operations, damage our reputation with customers, employees and 
thit·d patties v,-ith whom we do business and cause the market value of our common shares to decline, and we may suffer financial datnage or other loss, 
including fmes or ct-inm1al penalties or may be subject to litigation, including potentially class action law suits because oflost or misappropt-iated 
infonnation. 

While we maintain inslll·ance agaitist some of these t-isks, this insurance may not be sufficient to cover ilie financial, legal, business or reputational 
losses that may result from a breakdown, breach, cyber-attack or otl1er compromise of or intenuption to our itifonnation technology systelllS and 
itifrastructlll·e or confidential and other sensitive infonnation. 

In addition, we provide confidential and other se1isitive infonnation to tlurd parties when necessaty to ptmme our business objectives. While we 
obtain assurances iliat these iliird patt ies will protect this itifonnation and, where appropt-iate, monitor tl1e protections employed by these tlurd patties, 
tl1ere is a risk iliat the confidentiality of infonnation held by iliird parties, includmg trade secrets and se1isitive personal info=tion, may be 
compromised. If personal infonnation of our customers or employees is misapprop1-iated, our reputation wiili Olli" customers and employees may be 
it1jlll·ed, resulting in loss of business and/or morale. Any such it1cidents could require us to inctu- costs to remediate possible injury to our customers and 
employees, to futther iniprove Olli" protective measures or to pay fines or take oilier action with respect to litigation, judicial or regulatory actions at-ising 
out of such incidents which may be significant. Any of the foregoing could have a material adverse effect on our busmess, financial condition, cash 
flows ru1d results of operations and could cause the market value of mu- connnon shru·es to decline. 
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Competitive Risks 

We operate in an extremely competitive industry. If competitors develop or acquire more effective or less costly p harmaceutical, OTC produ.cts or 
medical devices f or our target indications, it could have a material adverse effect on our business,jinancial condition, cash flows and results of 
operations and could cause the market value of our common shares to decline. 

Our vision care business operates within an extremely competitive environment. In contact lenses, we face intense competition from competitors' 
products and may face increasing competition as other new products enter the market, for example, with increased product entries from contact lens 
manufacturers in Asia. New market entrants and existing compet itors are also challenging distribution models with im1ovation in non-traditional, 
disruptive models such as direct-to-consumer, Intemet and other e-commerce sales oppo11unities, which could adversely impact the traditional eye care 
professional ("ECP") channel in which we have a significant presence. The market for contact lenses is intensely competitive and is characterized by 
declining sales volumes for older and reusable product lines and growing demand for daily lenses and advanced materials lenses. As the ma1·ket for 
contact lenses shifts toward daily lenses, we expect our sales in daily lenses to, at least in part, cannibalize sales of ow· reusable contact ie11Ses and 
contact lens care offerings. Fw1hermore, our ocular health product category is also highly competitive. 

Many of ow· competitors spend significantly more on reseru·ch and development related act ivities than we do. Others may succeed in developing 
or acquit·ing products and technologies that are more effective, more advanced or less costly than those cwrently marketed or proposed for development 
by us. In addition, academic itistitutio11S, government agencies and other public and private organizations conducting res earch may seek patent 
protection with respect to potentially competitive products and may also establish exclusive collaborative or lice,ising relationships with ow· 
competitors. These competitors and tl1e introduction of competing products (that may be more effective or less costly than ow· products) could make om· 
products less competitive or obsolete, which could have a material adverse effect on our busit1ess, financial condition, cash flows and results of 
operatio,is and could cause the market value of our common shares to decline. 

We ca,mot predict the tin1U1g or itnpact of the it1t:roduction of competitive products, it1cluding new market entties, "generic" versio11S of ow· 
approved products, or private label products that tt·eat the same conditions as those of om· products. In addition, the intt-oduction of altematives in 
medical devices and medical presc11ptions could also alter the dry eye product market and in1pede our sales growth. Ow· ability to respond to these 
competitive pressures will depend on ow· ability to decrease our costs and maintaiti gross margitis and operating results and to it1troduce new products 
successfully and on a timely basis, ru1d to achieve manufactwu1g efficiencies and sufficient manufactwmg capacity and capabilities for such products. 

Tax- and Accounting-1·elated Risks 

Our effective tax rates may increase. 

We have operations in various countt·ies that have differing tax laws and rates. Our tax repo1tit1g is supp01ted by current domestic tax laws in the 
cotmlties it1 which we operate and the application of tax tt·eaties between the va11ous cotmtJies in which we operate. Our it1come tax repo1ting is subject 
to audit by domes tic and foreign authorities. Our effective tax rate may change from year to year based on changes in the mix of activities and income 
eamed among the different jmisdictiollS in which we operate; changes it1 tax laws in tliese jmisdictions; changes in the tax trea ties between va,i ous 
connhies it1 which we operate; changes in our eligibility for benefits tmder those tax tt·eaties; and changes in the es titnated values of defell'ed tax assets 
and liabilities . Tax laws, regulations and adtninistrative practices in various jmisdicti01is may be subject to significant change, witl1 or witl1out notice, 
due to economic, political and other conditions, and significant judgment is required in evaluating and estiniating om· provision and accmals for these 
taxes. Such changes could result in a substantial increase it1 the effective tax rate on all or a p01tion of om· income. 

A significant portion of our business is conducted through U .S. subsidiaries. On December 22, 2017, the Tax Cuts and Jobs Act (the "TCJA") 
significantly revised U.S. federal corporate income tax law by, among other thit1gs, reducing the U.S. federal corporate it1come tax rate to 21%, liniiting 
the tax deduction for interest expense to 30% of 
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adjusted earnings, allowing immediate expensing for certain new investments, implementing a modified ten-itorial tax system that includes a one-time 
transition tax on deemed repatriated earnings of 11011-U.S. subsidiaries of U.S. persons, imposing an additional U.S. tax on such 11011-U.S. subsidiaries' 
eamings which are considered to be Global Intangible Low Taxed Incom e (referred to as "GILTI") and imposing an alternative "base erosion and anti­
abuse tax" ("BEAT") on U.S. corporations that make deductible payments to foreign related persons in excess of specified amounts and, effective for net 
operating losses ("NOLs") at-ising in taxable yeat'S beginning after December 31, 2017, eliminating net operating loss carrybacks, penuitting indefinite 
net operating loss canyforwards and limiting the use of net operating loss canyforwards to 80% of cm1·ent year taxable income. 

There are a numbei· of u11ce1tai11ties and ambiguities as to the interpretation and application of many of the provisions in the TCJA, including the 
provisions relating to the modified ten-itorial tax system, the one-time trnnsition tax and the BEAT. While the U.S. Treasury Department and the Intemal 
Revenue Service have issued proposed and final regulations and other guidance on many provisions in the TCJA that address some of these 
unce1tainties and ambiguities, there are still no final regulations or other definitive guidance addressing othei· unce1tainties and ambiguities in the TCJA. 
In the absence of guidance on these issues, we will use what we believe ai·e reasonable interpretations at1d asstunptions in interpreting and applying the 
TCJA for purposes of detemiining om U.S. subsidiaries' cash tax liabilities and results of operations, which may change as we receive additional 
cla1-ificatio11 and implementation guidance and as the interpretation of the TCJA evolves over time. It is possible that the Internal Revenue Service could 
issue subsequent guidance or take positions on audit that differ from the inte1pretations and assmuptions that we prev-iously made, which could have a 
mate1-ial adverse effect on our cash tax liabilities, res ults of operations and financial condition. 

In April 2021, U.S. President Joseph Biden proposed changes to the U.S. tax system. Since that date, both houses of Congress have released their 
own proposals for changes to the U.S. tax system, which proposals differ in a number of respects from the President's proposal. The proposals under 
discussion have included changes to the U.S. corporate tax system that would increase U.S. corporate tax rates, although the most recent proposals do 
not include any such rate increase, and changes that would raise the tax rate on and make other changes to the taxation of Global Intangible Low Tax 
Income eamed by foreign subsidiat-ies . Also m1der consideration are modifications to the BEAT, which would tax certain payments, including some that 
are related to invent01y, made to affiliates that are subject to an effective tax rate ofless than specified rates. Ce1tain proposals also include limitations 
on the pa11icipation exeiuption for foreign dividends received and interest expense. In addition, certain proposals include liniitations on the deduction of 
interest expense and canyfo1w ards of unused interest expense, as well as an excise tax on ce1tain phatmaceutical products that are non-compliant with 
the proposed drug pi-icing legislation. We a1·e unable to predict which, if any, U.S. tax reform proposals will be enacted into law, and what effects any 
enacted legislation might have on om· liability for U.S. corporate tax. However, it is possible that the enactment of changes in the U.S. corporate tax 
system could have a material adverse effect on our liability for U.S. corporate tax and our consolidated effective tax rate. 

On October 8, 2021, the Organisation for Economic Co-operation and Developme11t ("OECD")/G20 inclusive framework on Base Erosion and 
Profit Shifting (the "Inclusive Framework") published a statement updating and finalizing the key components of a hvo-pillar plan on global tax reform 
01-iginally agreed on July 1, 2021, and a timetable for implementation by 2023. The Inclusive Framework plan has now been agreed to by 141 OECD 
members, including several cotu1tJ.-ies which did not agree to the initial plan. Under pillar one, taxing rights over multinational businesses with global 
ttunover above €20 billion and a profit margin above 10% will generally be re-allocated to market jurisdictions. Undei· pillar hvo, the Inclusive 
Fratuework has agreed on a global mininuun corporate tax rate of 15% for companies with revenue above €750 million, calculated on a countJ.y-by­
cotu1tJ.y basis. On October 30, 2021, the G20 formally endo1-sed the new global minimmu co1porate tax rate m ies. The Inclusive Framework agreeiuent 
must now be implemented by the OECD Members who have agreed to the plan, effective in 2023. On December 20, 2021, the OECD published model 
mies to implement the pillar two mle.s, which are generally consistent with agreement reached by the Inclusive Framework in October 2021. We will 
continue to monitor the inipleme11tation of tl1e Inclusive Framework agi·eement by the cmmtJ.-ies in which we operate. While we currently expect our 
effective tax rate to be in the range of 12-14% over the long-tenu, we are tu1able io predict when and how the Inclusive Framework agreement will be 
enacted into law in these cotm!t-ies, and it is possible that tl1e implementation of the Inclusive Framework agi·eement, including the global minimtfill 
c01porate tax rate could have a mate1-ial effect on our liability for co1porate taxes and om· consolidated effective tax rate. 
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Our provision for income taxes is based on ce1tain estintates and asstuuptions made by management. Otu· consolidated income tax rate is affected 
by the amotu1t of pre-tax income earned in otu· various operating 
jm~sdictions, the availability of benefits tmder tax treaties and the rates of taxes payable in respect of that income. We enter into many transactions and 
a1rnngements in the ordina1y com-se of business in respect of which the tax treatment is not entitely certain. We therefore make estimates and judgments 
based on otu· knowledge and tu1derstanding of applicable tax laws and tax treaties and the application of those tax laws and tax treaties to our business, 
in detennining our consolidated tax provision. For example, ce11ain cormllies could seek to tax a greater share of income than we will allocate to our 
business in such cotu1~es. The fmal outcome of any audits by taxation auth01ities may differ from the estintates and assumptions that we may use in 
detennining otu· consolidated tax provisions and accruals. This could result in a mate1ial adverse effect on otu· consolidated income tax provision, 
financial condition and the net income for the pe1iod in which such detemtinations are made. 

Our defen·ed tax liabilities, defe1Ted tax assets and any related valuation allowances are affected by events and trnnsactions arising in the ordinary 
cout-se of business, acquisitions of assets and businesses and 11011-recturing items. The assessment of the appropriate ammmt of a valuation allowance 
against the defe1Ted tax assets is dependent upon several factors, including estintates of the realization of defe!l'ed income tax assets, which realization 
will be p1uuarily based on fottu·e taxable income, including the reversal of existing taxable tempornry differences. Significant judgment is applied to 
detennine the appropriate amormt of valuation allowance to record. Changes in the amount of any valuation allowance requited could materially 
increase or decrease our provision for income taxes in a given pe1iod. 

We have significant goodwill and other intangible assets and potential impairment of goodwill and other intangibles may have a significant 
adverse impact on our profitability. 

Goodwill and intangible assets represent a significant po1tion of our total assets. Finite-lived intangible assets are subject to an itnpaitment 
analysis whenever events or changes in citctunstances indicate the canying ammmt of the asset may not be recoverable. Goodwill and indefinite-lived 
intangible assets are tested for impaitment annually, or more frequently if events or changes in citctunstances indicate that the asset may be itnpaited. If 
impainuent exists, we would be requited to take an impainuent charge with respect to the impaited asset. 

For example, in 2020, 2019 and 2018, we recognized impainnents to fmite-lived and indefmite-lived intangible assets of$! million, $16 million 
and $52 million, respectively. These asset impainuents were primarily atllibutable to: (i) assets being classified as held for sale and (ii) revisions in sales 
forecasts associated with discontinuances, generic competition and other market forces. 

The Company conducted its annual goodwill impainuent test as of October 1, 2020. No impainuent to tl1e goodwill of any reporting unit was 
identified. If market conditions dete1i orate, or if the Company is tuiable to execute its strategies, it may be necessaty to record itnpaitment charges in the 
foture. 

See Note 5, "FAIR VALUE MEASUREMENTS" and Note 8, "INTANGIBLE ASSETS AND GOODWILL" to otu· audited combined financial 
statements and Note 6, "FAIR VALUE MEASUREMENTS" at1d Note 8, "INTANGIBLE ASSETS AND GOODWILL" to otu· unaudited combined 
financial statements included elsewhere in this prospectus for ftu1her infonuation on these impaim1ent charges. 

Events giving rise to itnpaitment are difficult to predict, including the tmcertainties associated witl1 the laut1ch of new products, and at·e an 
inherent risk in the pharma.ceutical and medical device indusllies. As a result of the significance of goodwill and intangible assets, our financial 
condition and results of operations in a fomre period could be negatively impacted should such an impainuent of goodwill or intangible assets occur, 
which could cause the market value of our common shares to decline. We may be required to take additional impainuent charges in tl1e future and such 
impainuent charges may be mate1i al. 
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Legal and Repntational Risks 

We are subject to legal and go,,ernmental proceedings that are uncertain, costly and time-consuming and could have a material adverse effect on 
our business, financial condiuon, cash flows and results of operations and could cause the market value of our common shares to decline. 

We are involved from time to time in legal and governmental proceedings, which may be material in the future. In addition, the Company has 
agreed with BHC to assume a pottion of future liability or damages associated \,ith certain legal and administrative proceedings that exist at the time of 
Separation. These legal and administrntive proceedings will remain with BHC and will be controlled by BHC, but the Company will share in applicable 
futtu·e liabilities, should any result from these proceedings. 

These proceedings are complex and extended and occupy the resorn·ces of our management and employees These proceedings ru·e also costly to 
prosecute and defend and may involve substantial awards or damages payable by us if not found in our favor. We may also be requi.t-ed to pay substantial 
amounts or gt·ant certain rights on tmfavorable tem1s in order to settle such proceedings. Defending against or settling such claints and any tuUavorable 
legal decisions, settlements or orders could have a material adverse effect on our business, financial condition, cash flows and results of operations and 
could cause tl1e market value of orn· common shat·es to decline. 

For example, the phannaceutical industry, has been the focus of both private payor and govemmental concem regarding pticing of phannaceutical 
products. Related actions, including Congressional and other govemmental investigations and litigation, are costly and time-consrnning and adverse 
resolution of such actions or changes in our business practices , such as our approach to the pricing of our phannaceutical products, could adversely 
affect om· business, financial condition, cash flows and results of operations and could cause the market value of our conunon shares to decline. 

In addition, in the United States, it has become increasingly common for patent infringement actions to prompt claims that antitrll5t laws have 
been violated during the prosecution of the patent or during litigation involving the defense of that patent. Such claims by dii:ect and indii·ect purchasers 
and other payers are typically filed as class actions. The relief sought may include n·eble damages and restitution clain1s. Sitnilarly, antitmst claitns may 
be brought by govenunent entities or ptivate parties following settlement of patent litigation, alleging that such settlements are anti-competitive and in 
violation of antitrust laws. In the United States and Europe, regulatoty authotities have continued to challenge as anti-competitive so-called "reverse 
payment" settlements between branded and generic dtug manufacttu·ers. We may also be subject to other ru1titrust litigation involving competition 
claitns tuuelated to patent infrit1gement and prosecution. A successful antitrust claitn by a ptivate party or govemment entity agait1St us could have a 
mateti al adverse effect on our business, financial condition, cash flows ru1d results of operations and could cause the market value of our common shru·es 
to decline. 

We depend on third parties to meet their contractual, legal, regulatory and other obligations. 

We rely on distributors, suppliers, conn·act research orgatllzations, vendors, service providers, busit1ess prutners and otl1er tliitd parties to research, 
develop, manufacttrre, distribute, market and sell otlf products, as well as petfonu other services relating to orn· busit1ess. We rely on tl1ese third parties 
to meet thei.t- conn·acttial, legal, regulatory and other obligations. A faihrre to maintain these relationships or poor performance by these third patties 
could negatively impact orn· business. In addition, we caru1ot gttarantee that the conn·actttal tellllS and protections and compliance controls, policies and 
procedm·es we have put in place will be sufficient to enstrre that such third parties will meet tl1eir legal, contractttal and regulatoty obligations or tl1at 
tl1ese tenns, controls, policies, procedures and other protections will protect us from acts committed by Otlf agents, contrnctors, disnibutors, suppliers, 
service providers or business prutners tltat violate contractt1al obligations or the laws or regt1lations of the jrnisdictions in which we operate, it1cluding 
maners respecting anti-com1ption, fraud, kickbacks and false claims, pricit1g, sales and marketrng practices, privacy laws and other legal obligations. 
Any faihrre of such thi.t-d patties to meet these legal, conn·actt1al and regulat01y obligations or any impropei· actions by 
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such third patties or even allegations of such non-compliance or aciions could datnage our reputation, adversely impact our ability to conduct business 
in certain markets and subject us to civil or criniinal legal proceedings and regulato1y investigations, moneta1y and non-monetaiy damages and penalties 
and could cause us to incur significant legal and investigato1y fees and, as a result, could have a mate,~al adverse effect on om· bus iness, financial 
condition, cash flows and results of operations and could cause the market value of our conunon shares to decline. 

If our products cause, or are alleged to cause, serious or widespread personal injury, we may have to withdraw those products from the market 
and/or incur significant costs, including payment of substantial sums in damages, and we may be subject to exposure relating to product liability 
claims. In addition, our product liability self-insurance program may not be adequate to cover future losses. 

We face an inherent business risk of exposm·e to significant product liability and other claims in the event that the use of om· products caused, or is 
alleged to have caused, adverse effects. Product liability proceedings may be costly to prosecute and defend and may involve substantial awards or 
datnages payable by us if not found in our favor. 

Fmihennore, our products may cause, or may appear to have caused, adverse side effects (including death) or potentially dangerous drug 
interactions that we may not leam about or understand fully until the dmg has been administered to patients for some time. The withdrawal of a product 
following complaints and/or inctmmg significant costs, including the requirement to pay substantial datnages in personal injury cases or product liability 
cases, could have a mate1ial adverse effect on our business, finaiicial condition, cash flows and results of operations and could cause the market value of 
our common shares to decline. 

In addition, since March 31, 2014, BHC has self-insU1ed substantially all of its product liability risk for claims arising after that date. Following 
the Separation, we plan to continue to self-insure substantially all of Olll product liability risk, and will periodically evaluate and adjust om· claims 
rese1v es to reflect trends in our own experience, as well as industry ti·ends. However, historical loss ti·ends may not be adequate to cover futU1e losses, as 
histo1ical trends may not be indicative of futU1e losses. If ultimate results exceed om· estimates, this would result in losses in excess of om· res eived 
ainotmts. If we were required to pay a significant amount on accotml of these liabilities for which we self-insure, this could have a material adverse 
effect on Olll business, financial condition, cash flows and results of operations and could cause the market value of om· common shares to decline. 

Our marketing, promotional and business practices, as well as the manner in which sales forces interact with purchasers, prescribers and 
patients, are subject to extensive regulation and any material failure to comp(v could result in. significant sanctions against us. 

The marketing, promotional and business practices of phannaceutical and medical device companies, as well as die manner in which companies' 
in-house or thi.t·d-party sales forces interact widi pU1chasers, prescribers and patients, are subject to extensive regulation, enforcement of which may 
result in the i.tnposition of civil and/or cri.tninal penalties, i.tijmictions and/or li.tnitations on marketing practice for some of our products and/or prici.tig 
reshictions or mandated piice reductions for some of om· products. Many companies, includi.tig us, have been die subject of clainis related to iliese 
practices asserted by federal auth orities. These clainis have resulted in fines and other consequences, such as entering i.tito corporate integiity 
agi·eements with the U.S. govenunent. Companies may not promote drugs for "off-label" uses- diat is, uses that are not described in die product's 
labeli.tig and that differ from those approved by the FDA, Health Canada, EMA or odier applicable regulatory agencies. A company that is fotmd to have 
i.tnproperly promoted off-label uses may be subject to sigiiificant liability, including civil and administrative remedies (such as ente1ing into co1porate 
i.titegrity agreements with the U.S. govenunent), as well as cr:itninal sanctions. In addition, management's attention could be diverted from our business 
operations and Olll reputation could be damaged. 
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Risks Relating to Specific Legislation and Regulations 

We are subject to various laws and regulations, including "fraud an.d abuse" laws, anti-bribery laws, environmental laws and privacy and 
security regulations, and a failure to comp{y witlr suclr laws and regulations or prevail in any litigation related to noncompliance could !rave a 
m aterial adverse effect on our business, financial condition, caslr flows and results of operations and could cause tire market value of our 
common slrares to decline. 

Phannaceutical and medical device companies have faced lawsuits and investigations pettaining to violations of health care "fraud and abuse» 
laws, such as the federal False Claims Act, the federal Anti-Kickback Statute ("AKS") and other state and federal laws and regulations. The AKS 
prohibits, among other things, knowingly and willfully offering, paying, soliciting or receiving remuneration to induce or in retum for plll'chasing, 
leasing, ordering or arranging for the purchase, lease or order of any health care item or service reimbursable under federally financed health c31·e 
programs. This statute has been interpreted to apply to a1rnngements between phannaceutical or medical device manufacturers, on the one hand, and 
prescribers, purchasers, fonnula1y managers and other health care related professionals, on the other hand. More generally, tl1e federal False Claims Act, 
3111ong other things, prohibits any person from knowingly presen ting, or causing to be presented, a false claim for payment to the federal government. 
Phannaceutical and medical device companies have been prosecuted or faced civil Ii.ability tmder these laws for a variety of alleged promotional and 
marketing activities, including engaging in off-label promotion that caused claims to be submitted for non-covered off-label uses . If we are in violation 
of any of tl1ese requirements or any such actions are instituted against us, and we are not successful in defending ourselves or asse1ting our rights, this 
could have a significant impact on our business, including the imposition of sig11ificant criminal and civil fines and penalties , exclusion from federal 
health care programs or other sanctious, including consent orders or co1porate integrity agreements. 

In addition, the U.S. Depa11ment of Health 311d Htllll3ll Services Office of Inspector General recommends, and increasingly states require 
phannaceutical companies to have comprehensive compliance programs. Moreover, the Physician Payment Stmshine Act enacted in 2010 imposes 
repo1t ing and disclosure requil·ements on device and drug manufacturers for any "trnnsfer of value" 1nade or distributed to prescribers and otl1er health 
care providers. Failure to submit this required illfonnation may result ill significant civil monetary penalties. While we have developed co1porate 
compliance progrnms based on what we believe to be ctuTent best prnctices, we cannot provide assurance that we or our employees or agents are or will 
be in compliance with all applicable federal, state or foreign regulations and laws. If we are ill violation of any of thes e requirements or any such actions 
are instituted against us, and we are not successful in defending ourselves or asserting our riglits, those actions could have a significant impact on om· 
busil1ess, including tl1e imposition of significant criniinal and civil fines and penalties, exclusion from federal health care programs or other sanctions, 
including consent orders or corporate illtegrity agi·eements. 

The U.S. FCPA, the Canadian Com1ption of Foreign Public Officials Act and Silnilar worldwide anti-bribery laws generally prohibit companies 
and their illtennediaries from making illlProper payments to officials for the pmpose of obtai.t1ing or retaini.t1g business. Our policies mandate 
compliance with these anti-bribe1y laws. We operate in many pa1ts of tl1e world that have experienced govenunental com.1pti.011 and ill cettail1 
cii:cumstances, strict compliance with anti-bribery laws may conflict wi.tl1 local customs and practices or may requil-e us to interact wi.tl1 doctors and 
hospitals, some of which may be state controlled, ill a 1nam1er that is different tl1an in tl1e United States and Canada. We cam1ot provide assurance tl1at 
our intemal control policies and procedures will protect us from 1-eckless or criniinal acts conunitted by om· employees, consultants, di.stl'i.butors, iliird 
patty contractors or agents. Violations of these laws, or allegations of such violations, could di.smpt om· business and result in crimilIBl or civil penalties 
or remedial measures, any of which could have a 1nate1~al adverse effect on om· business, financial condition, cash flows and results of operations and 
could cause the market value of our common sh31·es to decline. 

We are also subject to various state, federal and international laws and regulations goveming the collection, transmission, dissetnillation, use, 
p1i vacy, confidentiality, sectu~ty, retention, availability, illtegii ty and oilier processing of healili-related 311d other sensitive and personal infonnati.011, 
illcluding the HIPAA. Many states in 
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which we operate have laws that protect the privacy and secm-ity of sensitive and personal information, including health-related infonnation. Certain 
state laws may be more sti-ingent or broader in scope, or offer greater individual rights, with respect to sensitive and personal infonnation than federal, 
intemational or other state laws, and such laws may differ from each other, which may complicate compliance efforts. For example, the Califomia 
Consmuer P1-ivacy Act of 2018 ("CCPA") imposes sh-ingent data privacy and secm-ity requirements and obligations with respect to the personal 
iufonuation of California residents and provides for civil penalties for violations, as well as a p1-ivate right of action for ce1tain data breaches that result 
in the loss of personal data that may increase the likelihood of, and risks associated with, data breach litigation. The effects on our business of the CCPA 
and other similar state laws ai·e potentially significant. State laws are chat1ging rapidly and there is discussion in Congress of a new federal data 
protection ai1d privacy law to which we may be subject. For instance the California P1-ivacy Rights Act ("CPRA") was passed in November 2020. When 
it takes effect in Janua1y 2023, it will maintain the core ttat11ework of the CCPA while also making a nmuber of substantive chat1ges. Si.nee these data 
secm-ity regimes are evoh-ing, m1ce1tain and complex, especially for a global business such as ours, we will need to update or enhance our compliance 
measm·es from time to time and these updates or enhat1cements v,-ill require fi.uther implementation costs. Any failure, or perceived failure, by us to 
comply with current and future regulatory or customer-dt-iven p1-ivacy, data protection, and infonnation secm-ity requirements, or to prevent or mitigate 
secm-ity breaches, cyber- attacks, or improper access to, use of, or disclosure of data, or any seclll'ity issues or cyber-attacks affecting our business, could 
result in significant liability, costs (including the costs of mitigation ai1d recovery), a material loss of revenue resulting from the adverse inipact on its 
reputation and brand, loss of proprieta1y infonnation and data, disruption to its business and relationships, and diminished ability to retain or attract 
customers and business paituers. Such events may result in governmental enforcement actions and prosecutions, private litigation, fines and penalties or 
adverse publicity, and could cause customers at1d business partners to lose tt·ust in us, which could have an adverse effect on our reputation and business. 

Intemationally, laws and regulations in many jurisdictions apply broadly to the collection, transmission, dissemination, use, privacy, 
confidentiality, sectu-ity, retention, availability, integrity and other processing of health-related at1d other sensitive and personal infonnation . For 
example, the EU's General Data Protection Regulation ("GDPR"), together with national legislation, regulations ai1d guidelines of the EU member states 
and the UK govem.i.ng the processing of personal data, impose sh-ict obligations and restt-ictions on the ability to collect, analyze, store, tt·ansfer at1d 
othern--ise process personal data, including health data from clinical h-ials and adverse event rep01t ing. T11e GDPR authorizes fines for certain violations 
of up to 4% of global annual revenue or €20 million, whichever is greater. Elll'opeat1 data protection authorities may i.11te1pret the GDPR and national 
laws differently and impose additional requirements, which conh-ibutes to the complexity of processing personal data in or from the Europeai1 Economic 
At·ea or UK. Guidat1ce on implen1entation at1d compliance practices is often updated or othe1wise revised. 

We are also subject to Cat1ada's federal Personal Infonnation Protection and Electronic Documents Act ("PIPEDA") and substat1tially situilar 
equivalents at the provincial level with respect to the collection, use at1d disclosme of personal iufonnation in Canada. Such federal ai1d provincial 
legislation impose data p1ivacy and sectu-ity obligations on om· processit1g of personal infom1ation of Canadian residents. T11e federal and Albe1ta 
legislation include =daiory data breach notification requit·ements. Cat1ada's Anti-Spain Legislation ("CASL") also applies to the extent tl1at we send 
commercial electronic messages from Canada or to electt·onic addresses in Cat1ada. CASL contains presc1iptive consent, fonn, content and tmsubscribe 
mechanism requirements. Penalties for non-compliat1ce with CASL are up to CAD $10 million per violation. TI1ese laws at1d regulatioru may be 
it1terpreted and applied differently over titue and fromjtu-isdiction to jm-isdiction, and it is possible tl1ey will be it1te1preted and applied m ways that will 
materially and adversely affect our business. T11e regulatory framework for data p1-ivacy, data security at1d data transfers worldwide is rapidly evolving 
and is likely to remain tmce1tait1 for tl1e foreseeable foture. Complyit1g with all of these laws and regulations it1volves costs to our busit1ess, and failure 
to comply witl1 tl1ese laws and regulations cat1 result in the ituposition of significant civil and c1-iminal penalties, as well as litigation, all of which could 
have a mate1-ial adverse effect on om· busit1ess, financial condition, c.ash flows and results of operations and could cause the mai·ket value of our common 
shares to 
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decline. For more infonnation reg:u-diug applicable data privacy and security law, and regulations, see "Business---Govemmeut Regulations" of this 
prospectus. 

We are also subject to U.S. federal laws regarding repo1ting and payment obligations with respect to our pa1ticipation in federal health cru·e 
progt·ruus, including Medicru·e and Medicaid. Because ow· processes for calculating applicable government prices and the judgtuents involved in making 
these calculations involve subjective decisions and complex methodologies , these calculations are subject to 1isk of e1rnrs and differing interpretations. 
In addition, they are subject to review and challenge by the applicable gove1muental agencies, and it is possible that such reviews could result in 
changes that could have material adverse legal, regulato1y, or economic consequences. 

Legislative or regulatory reform oftl,e T1eallh care system may affect our ability to sell our products profitably and could have a material adverse 
effect on our bu.siness, financial condition, cash flows and results of operations and could cause the market value of our common shares to 
decline. 

In the United States and ce1tain foreigt1 j1msdictions, there have been a nwnber of legislative and regulato1y proposals to change the health care 
system in ways that could impact our ability to sell ow· products profitably. The Patient Protection and Affordable Care Act, as 3111ended by the Health 
Cru·e Refonu Act (as defined below) may affect the operational results of companies in the phrumaceutical and medical device industries, including the 
Company and other health care related industries, by imposing on them additional costs. Effective Jauuruy 1, 2010, the Health Care Refonu Act 
increased the minimwu Medicaid drug rebates for pharmaceutical companies, expanded the 340B drug discount program, and made changes to affect 
the Medicare Part D coverage gap, or " donut hole." The law also revised the definition of "average lll3llufacturer price" for reporting purposes, which 
may affect the amonnt of our Medicaid drug rebates to states. Beginning in 2011, the law imposed a sigtiificant annual fee on companies that 
manufactw-e or import branded presc1iption drug products. More recently, tl1e Biprutisan Budget Act of2018 amended the Patient Protection and 
Affordable Care Act, effective Jrumaty 1, 2019, to close tl1e donut hole in most Medicare drug plans. In addition, in April 2018, tl1e Centers for 
Medicare & Medicaid Se1vices published a final rule that gives states greater flexibility in setting benchmarks for insurers in tl1e individual and small 
gi·oup marketplaces, which may have tl1e effect of relaxing the essential health benefits requi.t-ed 1mder the Patient Protection a11d Affordable Care Act 
for plans sold through such marketplaces. 

Although effo1ts at replacing the Health Care Refonu Act have stalled in Congt·ess, there could still be cha11ges to this legislation in the neru· term. 
We cannot predict what those chru1ges will be or when they will take effect, and we could face additional risks arising from such cha11ges or chru1ged 
interpretations of our obligations 1mder the legislation. Because of this continued 1mcertainty, including tl1e potential for further legal challenges or 
repeal of that legislation, we cannot quantify or predict with any certainty the likely impact of the Health Care Reform Act or its repeal on our business 
model, prospects, fina11cial condition or results of operations, in patticular on the p1i cing, coverage or reimbw·sement of any of otn· product ca11didates 
tl1at may receive mru-keting approval. Additionally, policy effo1ts designed specifically to reduce patient out-of-pocket costs for medicines could result in 
new mandat01y rebates and discotmts or otl1er pricing reshictions. Legislative efforts relating to dmg pricing, the cost of presc1i ption drugs tmder 
Medicare, tl1e relationship between p1icing and ma11ufactut·er patient programs, and gove1muent progr3111 reimbursement methodologies for drugs have 
been proposed a11d considered at the U.S. federal and state level. At tl1e federal level, ilie adminish"ation's budget proposal for fiscal year 2019 contained 
futther drug price conh·ol measw·es that c-ould be enacted in future legislation, including, for example, measures to pennit Medicare Prut D plans to 
negotiate tl1e price of certain dtugs tmder Medicare Patt B, to allow some states to negotiate drug prices nnder Medicaid and to eliminate cost sharing for 
gene1ic dmgs for low-income patients. While any proposed measures will requi.t-e authorization through additional legislation to become effective, 
Congt·ess ru1d tl1e administration have each indicated a11 intent to continue to seek new legislative or adtninish"ative measw-es to control drug costs . At 
the state level, legislantres have increasingly passed legislation and implemented regulations desigt1ed to control phanuaceutical product pricing, 
including price or patient reimbw-sement consh"aints, disconnts, resttictions on ceitain product access and mru·keting cost disclosw·e a11d transparency 
measw·es, ru1d, in some cases, designed to encourage impo1tation from otl1ei· 
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countries and bulk purchasing. We also anticipate that Congress, state legislatur es, and thil·d-party payors may contilme to review and assess altemative 
health care delivery and payment systems and may ill the future propose and adopt legislation or policy changes or illlplementations effecting additional 
fundamental changes in the health care delive1y system. We cannot provide asstu-cmce as to the ultitnate content, timing, or effect of changes, nor is it 
possible at tliis tilne to estitnate the illlpact of any such potential legislation. 

In 2019, the U.S. Health and Human Services Adniinistration announced a prelilnit1a1y plan to allow for the ilnpo11ation of certam lower-cost 
dn1gs from Canada. The prelil1unaiy plat1 excludes illSUlin, biological dmgs, controlled substances and il1travenous drugs. TI1e preliniinaiy plan relies on 
il1dividual states to develop proposals for safe llllportation of tl1ose drngs from Canada and subniit those proposals to the federal government for 
approval. Although the preliniinaiy plan has some suppo11 from the ctUTent administration, at this tilne, studies to evaluate the related costs and benefits, 
evaluate the reasonableness of tl1e logistics and measure tl1e public reaction of such a plan have not been pe.-fonned. While we do not believe this will 
have a significant illlpact on om· future cash flows, we caimot provide assurance as to the ultiniate content, titlllllg, effect or illlpact of such a plan. 

In 2019, the Government of Canada (Health Canada) published m the Canadian Gazette amendments to the pricmg regulation for patented drugs. 
TI1ese regulations will become effective on July 1, 2021 . The new regulations will, ainong other dungs, change tl1e mechanics of establishing the p1icil1g 
for products submitted for approval after August 21, 2019 and the munber and composition of reference count:ties used to detennitie if a dtug's price is 
excessive. Wliile we do not believe this will have a significant illlpact on our future cash flows, as additional facts materialize, we ca1mot provide 
assurance as to tl1e ultiniate content, tillllllg, effect or illlpact of such regulations. 

The Health Care Refonn Act and further changes to health care laws or regulato1y framework that reduce our revenues or mcrease our costs could 
also have a mate1ial adverse effect on om· busil1ess, financial condition, cash flows and results of operations and could cause tl1e market value of om· 
common shares to decline. 

We are subject to a broad range of environmental laws and regulations and may be subject to environmental remediation obligations under such 
safety and related laws and regulations. The impact of these obligations and the Company's ability to respond effectively to them may have a 
material adverse effect on our business, financial condition, cash flows and resul ts of operations and could cause tlte market value of our 
common shares to declin.e. 

We are subject to a broad range of federal, state, provmcial and local environmental laws and regulations concemmg tl1e environment, safety 
matters, regulation of chemicals and product safety ill the coun~es where we manufacture and sell om· products or otl1erwise operate our busil1ess. 
TI1ese requirements mclude, ainong other matters, regulation of the handling, manufacture, transportation, storage, use and disposal of materials, 
mcluding the discharge of pollutants, hazardous substances and waste mto the envil·onment. Compliance with environmental, healtl1 and safety laws and 
regulatio1is could require us to incm· significant operating or capital expenditures or result in significant restrictions on om· operations. If we fail to 
comply witl1 these environmental, health and safety laws and regulations, mcludmg failing to obtam ai1y necessaiy pe1mits, we could mcm· substantial 
civil or c1u1iinal fmes or penalties or enforcement actio1is, il1cluding regulato1y or judicial orders enjommg or curtailit1g our operations or requirmg us to 
conduct or fund remedial or con-ective measures, iristall pollution control equipment, refommlate or cease tl1e marketil1g of our products or pe.-fom1 
other actions. In the nonnal course of om· busmess, regulated substances and waste may be released il1to the envil·omnent, which could cause 
envi.i:omnental or property damage or personal mjmies ai1d which could subject us to remediation obligations regardmg contaniinated soil and 
grom1dwater, potential liability for dainage clailns or to social or reputational harm and other silrulai· adverse itnpacts. Under ce11am of these laws and 
regulations, we may be subject to jomt ai1d several liability for em,~onmental mvestigations and cleanups, mcludil1g at prope11ies that we ctUTently or 
previously owned or operated, or at sites at which waste we generated was disposed, even if the contaniination was not caused by us or was legal at the 
titne it occutTed. 
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We ai·e subject to extensive and evolving regulations regarding the manufacturing, processing, distribution, importing, exporting and labeling of 
om· products and their raw materials. In the EU, the REACH regulations caine into effect in 2007, with implementation rolling out over time. Registered 
chemicals then can be subject to further evaluation and potential restrictions. Since the promulgation of REACH, other cotmtries have enacted or are in 
the process of implementing similar comprehensive chemical regulations. TI1ese laws and regulations may materially affect our operations by subjecting 
our products or raw materials to testing or repotting requit·ements or restrictions, moratotia, phase outs or other lituitations on theit· sale or use. In 
patticular, some of om· products might be characterize-d as nanomaterials and then be subject to evolvit1g, new nanomaterial regulations. 

In recent years, legislation and reg11lation related to environmental protection have become increasingly sttmgent. Such legislation and reg11lations 
are complex and constantly chai1ging. In particular, legislation and reg11lation relating to global clitnate, sustainability and product stewardship including 
gi·eenhouse gas emissions, are at vaiious stages of considerntion a11d ituplementation. Futtu·e events, such as changes it1 existing laws or regitlations or 
the enforcement thereof or the discovery of contaniination at our facilities may, among other things, require us to install additional contt·ols for cettain of 
our emission sources, undertake changes in our manufacllumg processes , remediate soil or gi·otmdwater contamination at facilities where such cleanup 
is not cutTently required or to take action to address social expectations or concems arising from or relating to such changes and our response to such 
changes. TI1e cost of such additional compliance or remediation obligations or respondit1g to such social expectations or concerns may k sigtiificant and 
could have a material adverse effect on om· business, fmancial condition, cash flows and results of operations and could cause the market value of om· 
cotruuon shares to decline. 

We are governed by the corporate laws of Canada that in some cases ha,,e a different effect on shareholders than the corporate laws of Delaware. 

We are govemed by tl1e CBCA and other relevant laws which may affect the rights of shareholders differently ilian those of a company govemed 
by the laws of a U.S. jurisdiction. There are ce1tait1 mateiial diffei·ences between the CBCA and Delawai·e General Corporation Law ("DGCL"). These 
include, but are not limited to, the following: (i) for matetial corporate transactions (such as mergers and amalgamations, otl1er extt·aordit1aty corporate 
transactions or ainendments to the Compa11y's articles) the CBCA generally requires approval by 66 2/3% of the votes cast by shai·eholders who voted, 
or as set out in the articles, as applicable, whereas DGCL generally requires ottly a majotity vote; (ii) nnder the CBCA, holders of 5% or more of tl1e 
Company's shares that cany the ti ght to vote at a meeting of shareholders can requisition a special meeting of shareholders, whereas such tight does not 
exist tmder tl1e DGCL; and (iii) followit1g the coming into force of new amendments to the CBCA (which may occm· it1 2022) , the CBCA will require 
that in an tmcontested election of dit·ectors at a shareholder meeting, the dit·ectors must be elected on an individual basis by majority vote. 

If the Disttibution is effected by way of the Arrangement as cun-ently anticipated, we expect to "contitme" out from the CBCA and be governed 
by the Bti tish Colmubia Business Co1porations Act (the "BCBCA"). TI1e BCBCA differs from the CBCA it1 ce1tait1 respects, and it may also affect the 
ti ghts of shareholders differently thai1 those of a Delaware company. See "Matetial Differences Between the Canada Busit1ess Corporations Act, the 
Bti tish Colmubia Business Cotporations Act and tl1e Delawai·e General Corporation Law" for a discussion of certait1 material differences between the 
CBCA, BCBCA and the DGCL. 

We cannot predict whether investors will fmd om· company and om· shares less attractive because we are governed by the CBCA (or, subsequently, 
the BCBCA) rather than the DGCL, and there can be no assm·ance that the Continuance will occur on the tituelit1e anticipated or at all. 
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Risks Relating to the Separation 

We may not realize the anticipated benefits from the Separation, and the Separation could harm our business. 

Since 2013, we have operated as a business within BHC. We may not be able to achieve the full strategic and financial benefits expecte-d to result 
from ihe Separation, or such benefits may be delayed or not occur at all. The Separation is expected to enhance strategic and management focus, provide 
a distinct investment identity and allow us to efficiently allocate resources and deploy capital. We may not achieve these and other anticipated benefits 
for a variety of reasons, including, among others: 

tl1e Separation will require significant an10unts of management's time and effort, which may dive1t management's attention from operating 
and growing our business; 

following the Separation, we may be more susceptible to economic downtums and other adverse events tl1an if we were still a part of 
BHC; 

following the Separation, our business will be less diversified than BHC's business p1-ior to tl1e Separation; 

our business will also experience a loss of scale and purchasing power and access to ce11ain financial, managerial and professional 
resources from which we have benefited at lower cost in the past; and 

the other actions requii:ed to separate the respective businesses could disrupt ow· operations. 

If we fail to achieve some or all of the benefits expected to result from tl1e Separation, or if such benefits are delayed, ow· business could be 
hanned. 

We have no recent history of operating as an. independent company, and our historical and unaudited proforma financial information is not 
necessarily representative of the resu/Js that we would have achieved as an independent, publicly traded company and may not be a reliable 
indicator of our future results. 

Our historical and unaudited pro fonua financial infom1ation included in this prospectus is not necessa1-ily indicative of otu· fuhue results of 
operations, financial condition or cash flows, nor does it reflect what ow· results of operations, fmancial condition or cash flows would hwe been as an 
independent public company dw-ing tl1e periods presented. In paiticular, tl1e historical financial infonuation included in this prospech1s is not necessa,-ily 
indicative of otll' fuhu·e results of operations, fmai1cial condition or cash flows prima1-ily because of the following factors, 81llong others : 

Prior to the Separation, otll' business has been operated by BHC as pait of its broader corporate organization, rather than as an independent 
company; BHC or one of its affiliates provide support for various co1porate fimctions for us, such as info1U1ation technology, 
compensation and benefits, hwuan resources, engineering, finance and intemal audit. 

Ow· histo1-ical fmancial results reflect the direct, indirect and allocated costs for such services historically provided by BHC. Following the 
Separation, BHC will continue to provide some of these services to us on a trnnsitional basis, p1usuant to the Transition Services 
Agreement that we have entered into with BHC. See "Celiain Relationships and Related Paity Transactions- Relationship with BHC." 
Om· hist01-ical financial infonuation does not reflect Olli' obligations 1mder the va1-ious transitional and otl1er agt·eements we have entered 
into with BHC in connection with tl1e Separation. At the end of this transition period, we will need to perform these fimctions ourselves or 
hit·<: thii-.1 parties tu p<:rfu1111 lh<:s<: fw1<:t iu11s uu mu· u<:half, am! 111<:sc "usls may <liiicr siguili.:autly from the <:omparnul<: c><pcuscs we hav<: 

incw~·ed in the past. 

Om· working capital requirements and capital expendihu·es hist01-ically have been satisfied as pa1t ofBHC's cotporate-wide cash 
management ai1d centralized fimdii1g progt·ams, and otll' cost of debt and other capital may sigiiificantly differ from tl1e historical an1otmts 
reflected in Olli' historical fmancial statements. 
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Cw1·ently, our business is integrated with that ofBHC and we benefit from BHC's size and scale in costs, employees and vendor and 
customer relationships. Thus, costs we ,11--ill i.t1cw- as an independent company may significantly exceed comparable costs we would have 
incmn:d as part ofBHC. 

We based tl1e pro f01111a adjustments i.t1cluded in this prospectus on available i.tifonnation and assumptions that we believe are reasonable; actual 
results, however, may vary. In addition, om· miaudited pro fonna financial infonnation i.ticluded i.ti tl1is prospectus may not give effect to various ongoing 
additional costs we may mcur i.ti connection with being an independent public company. Accordi.tigly, our tmaudited pro f01ma financial statements do 
not reflect what our results of operations, financial condition or cash flows would have been as an i.tidependent public company and are not necessarily 
i.tidicative of our future financial condition or future results of operations. 

Please refer to "Unaudited Pro Fonua Condensed Combi.t1ed Fi.tiancial Statements," "Management Discussion and Analysis ofFi.tiancial 
Condition and Results of Operations" and our audited historical fmancial statements and the notes to those statements i.t1cluded elsewhere i.t1 this 
prospectus. 

The Distribution may not occur. 

BHC will have no obligation to complete the Distribution, and it \11--ill have the ability to unilaterally tenni.tiate the Affangement Agt·eement i.t1 its 
sole discretion at any ti.tne before the Arrangement is i.tnplemented. Whether BHC proceeds with the Distribution pursuant to the Arrangement or 
othe=-ise, in whole or i.t1 part, is subject to a munber of conditions precedent, many of which are outside om· contrnl. TI1ese conditions precedent are 
expected to i.t1clude, but are not li.tnited to the followi.tig: receipt of any necessary regulatory or other approvals, existence of satisfactory market 
conditions, and i.ti the case of a tax-free transaction, an opi.tiion of cotmsel and the Tax Ruling requested from the Canada Revenue Agency (the "CRA") 
confu111i.t1g the tax-free treatment of the transaction to BHC the Company, and tl1eir respective shai·eholders. Completion of ai1y plan of affangement 
m1der applicable corporate law (i.ticludi.t1g the Plan of Atrnngement) would also be subject to approvals, i.t1cluding by receipt of applicable shareholder 
approvals and receipt of and compliance witl1 the i.t1teri.tn and final orders from tl1e B1itish Colwnbia Supreme Court (the "Intei-i.tn Ordei·" and tl1e "Fi.tial 
Order," respectively). At the heatU1g for the final order tmder any plait of affangetnent, tl1e British Columbia Supreme Cowt will consider whether to 
approve the Distribution based on the applicable legal requirements and the evidence before the Comt as to, ainong other things, whether the plan of 
a1rnngement is fair and reasonable. Other conditions precedent which are outside om· control i.ticlude, witl1out li.tnitation, approvals of the NYSE and the 
TSX. There can be no certai.tity, nor can we provide any assmance, that all conditions precedent to the Disttibution, whether tmder the A.ll"angement 
Agreement or otherwise, will be satisfied or waived, or, if satisfied or waive.d, when they will be satisfied or waived. If certai.ti approvals at1d consents 
are not received prior to the ai1ticipated effect ive date of the Disttibution, we and BHC may decide to proceed nonetheless, or we and BHC may eitl1er 
delay or amend the i.tnplementation of all or part of the Distribution, i.t1cludi.tig possibly delayi.tig tl1e completion of the Distribution in order to allow 
sufficient ti.tne to complete such 1113fters or effecti.t1g the Distribution otl1er than by way of a plat1 of airnngement under applicable corporate law. Any 
such changes i.ti ti.tni.t1g or 1naru1er of effecti.t1g the Distribution could result i.ti other conditions needi.t1g to be satisfied or waived. If the Distribution is 
delayed, restt,1ch1re.d or not completed, the mru-ket price of om· co1lllllon sliares lll3Y be mate1ially adversely affected. Fmthennore., if the Distribution 
does not occw-, or ifBHC does not otheiwise dispose of its ownership of ow· equity i.t1terests, the risks relati.tig to BHC's contt·ol ofus atid the potential 
busi.t1ess conflicts of i.titei·est between BHC and us will conti.tme to be relevat1t to otrr shareholders. The liquidity of om· connnon shares in the 1narket 
1nay be constrained for as long as BHC conti.tiues to hold a sigiiificant position i.ti om· common shares. A lack of liquidity i.t1 otrr common shru·es could 
depress the p1ice of otrr common shares . 

It is possible that funrre factors may arise that make it inadvisable to proceed with, or advisable to delay, all or patt of the Distribution, which may 
i.ticlude an ainendment to the Plan of Atrnngement to modify, add or remove ce1tai.t1 steps in the Atrnngement, or to runend the tenns of the Arrangeme11t 
Agreement. BHC will ha, ·e 
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the right, in its sole discretion to amend the Plan of Atrnngement and to make any necessaiy conforming changes to the Arrangement Agi·eement so long 
as it has detenn.i.ned, acting reasonably, that such amendment(s) ai·e not materially adverse to us or to our shareholders from a financial perspective. The 
At~·angement Agreement may also be terminated in certain circumstances, including by BHC in its sole discretion at any time before the Arrangement is 
implemented. BHC will have the right to abandon or change the structure of the Distribution ifBHC detennines to do so in its sole discretion. 

Additionally, if the Distribution does not occur in the manner ctm·ently anticipated or at all following the completion of this offering, it may have a 
negative effect on our stock price or value of our common shai·es. See also "- Risks Relating to this Offering and Ownership of our Common Shares. 

The development of our operations an.d infrastructure in connection with the Separation., and any futu.re expansion of such operations and 
infrastructure, may not be entirely successful, and may strain our operations and increase our operating expenses. 

In connection with the Separation, we have been implementing a new information technology infrastrnctme for our business, which includes the 
creation of management infonnation systems and operational and financial contrnls wi.ique to om· business. We may not be able to put in place adequate 
contrnls in atl efficient and timely manner in connection with the Separation and our cmTent systems may not be adequate to support our future 
operations. The difficulties associated with installing and implementing new systems, procedures and controls may place a significant burden on om· 
management and operational and financial resources. If we fail to continue to improve our management infonnation systems, procedures and financial 
controls, or encmmter unexpected difficulties during expat1Sion and reorganization, our business could be ha1med. For example, we are investing 
sigii.ificant capital and human res ources in tl1e design, development and enhancement of our financial and enterprise resource planning systems. We will 
depend on tl1ese systems in order to timely and accurately process and report key components of our results of operations, financial condition and cash 
flows. If tl1e systems fail to operate appropriately or we experience any dismptions or delays in enhancing tl1eii: functionality to meet cm1·ent business 
requii:ements, our ability to accurately repott our financial results and otherwise nm om· busines s could be adversely affected. Even if we do not 
encounter tl1ese adverse effects, the development and enhancement of systems may be much more costly than we a11ticipated. If we are Ut1able to 
continue to develop and enhance our infonnation technology systems as platllled, our business, results of operations and financial condition could be 
materially adversely affected. 

Until the completion of the Distribution, BHC will control the direction of our business, and the concentrated ownership of our common shares 
will prevent you and orher shareholders from influencing significant decisions. 

hnmediately following the completion of this offering, BHC will beneficially own approximately % of our outstanding common shares ( or 
approximately % if the underwriters exercise theii: option to purchase additional shares in full). As long as BHC controls a majority of tl1e voting 
power of mu· outstanding common shares witl1 respect to a particular matter, it v,ill generally be able to determine the outcome of all corporate actions 
requiting shareholder approval, including the election and removal of directors, and will be able to block a takeover bid made for tl1e shares of the 
Company as Canadian secwi ties laws require that a ni.ini.tmun of 50% of the issued and outstanding shai·es be tendered to the bid in order for the bid to 
succeed. Even if BHC were to control less than a majority of tl1e voting power of om· outstanding common shares, it may be able to influence the 
outcome of such co1porate actions so long as it owns a significant port.ion of our common shares. IfBHC does not complete the Distribution or 
othe1wise dispose of its ownership of our equity interests, it could remain our controlling shareholder for an extended pe1iod of time or indefui.itely. In 
such a case, tl1e concentrntion ofBHC's holdings may delay or prevent any acquisition or delay or discournge takeover attempts tliat shareholders may 
consider to be favorable, or make it more difficult or impossible for a tlm·d-pruty to acquit·e control of tl1e Company or effect a chat1ge in the Board of 
Directors a11d management, any of which may cause the market price of ow· common shares to decline. Any delay or prevention of a change of control 
transaction could deter potential acquirors or prevent the completion of a transaction in wli.ich the Company's shareholders c,otdd receive a premimn 
over the then crn1·ent market pt-ice for their common shai·es. 
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BHC's interests may not be the same as, or may conflict with, the interests of our other shan,holders. Investors in this offering will not be able to 
affect the outcome of any shareholder vote while BHC contrnls the majority of the voting power of our outstanding common shru·es, except where 
Canadian law requires that a matter be determined by a majority of the votes cast by minority shareholders and excludes BHC from the nuno,ity for that 
purpose. As a result, BHC will generally be able to control, whether directly or indirectly through its ability to remove and elect directors, and subject to 
applicable law, substantially all matters affecting us, including: 

any detennination with respect to our business direction and policies, including the election and removal of directors and tl1e appointment 
and removal of officers; 

any detenninations with respect to mergers, amalgrunations, business combinations or dispositions of assets; 

our financing and dividend policy, and the payment of dividends on our common shares, if any; 

compensation and benefit programs and other human resources policy decisions; 

changes to any other agreements tl1at may adversely affect us; ru1d 

detenninations with respect to om· tax ret urns and other tax matters. 

In addition, pursuant to the Master Separation Agreement entered into by us and BHC in connection with this offering, m1til BHC ceases to hold 
50% of the total voting power of our outstanding share capital entitled to vote in the election of our directors, we will not be penuitted, without BHC's 
p1ior wi-itten consent, (or, in certain circumstances, the approval of the BHC Board of Directors), to take certain significant actions. As a result, our 
ability to take such actions may be delayed or prevented, including actions that our otl1er shareholders, including you, may consider favorable. We will 
not be able to terminate or aruend the Master Separation Agreement, except in aco-ordance with its terms. See "Certain Relationships and Related Party 
Transactions- Relationship with BHC." We will also not be able to tenninate or consent to certain amendments to the AlTangement Agreement except 
in linuted cit·ctunstances. 

We may not be able to resolve any potential conflicts, and even if we do, the resolution may be less favorable to us than if we were dealing with an 
m1affiliated third party. While we are controlled by BHC, we may not have the leverage to negotiate runendments to our vru-ious agreements with BHC 
(if any are required) on tenus as favorable to us as those we would negotiate with an nnaffiliated third patty. Because BHC's interests may differ from 
ours or from those of om· other shru·eholders, actions that BHC takes witl1 respect to us, as om· controlling shareholder and pursuru1t to its rights under the 
Master Sepru·ation Agreement or the AtTangement Agreement, may not be favorable to us or our otl1er shareholders. 

If BHC sells a controlling interest in our company to a third party in a private transaction, you may not realize any change-of-control premium 
on. your common shares and we may become subject to the control of a present()' unknown third party. 

Followit1g the completion of this offering, BHC w-ill continue to own a significant equity interest in our company. As long as BHC controls us, it 
will have significant influence over om· plans and strategies, it1cluding strntegies relatit1g to mru·keting and grow1h. BHC will have the ability, should it 
choose to do so, to sell some or all of om· conunon shares that it owns in a p1-ivately negotiated transaction, which, if sufficient it1 size, could result in a 
change of control of our company. Such sale, so long as it was made in compliance with an exemption from take-over bid requitements under Canadian 
secm-ities laws, would not require tl1at a concun-ent offer be made to acquite all of om· common shares. 

The ability of BHC to p1-ivately sell the common shares it owns, with no requit·ement for a conctUTent offer to be made to acquire all of our 
common shares that will be publicly traded hereafter, could prevent you from 
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realizing any change-of-contrnl premium on your shares that may othe1wise accrne to BHC on its private sale of our common shares. Additionally, if 
BHC privately sells its signific.ant equity interests in out· company, we may become subject to the control of a presently tmkt10\\'t1 tliird patty. Such thit-d 
patty may have interests that conflict with those of other shareholders, and may attempt to cause us to revise or change our phns and strntegies, as well 
as ilie agi·eements between BHC and us, des cribed in this prospectus. A new O\¥ner may also have different plans with re.spec! to tl1e Distribution, 
including not effecting such Distt-ibution. 

The services that BHC provides to us may not be sufficient to meet our needs, which may result in increased costs and othenvise adversely affect 
our business. 

Pursuant to the Transition Services Agreement, BHC has agreed to continue to provide us with corporate and shared services for a tt=sitional 
period, including infomiation technology services, technical and enginee1-ing support, application support for operations, legal, payroll, finance, tax and 
accout1ting, general administrative services and otl1er support se1vices and oilier se1vices in exchange for the fees specified in the Ti=sition Se1v ices 
Agt·eement between us and BHC. If we no longer receive tlies e services from BHC due to the tennination of the Transition Services Agreement or 
otherwise, we may not be able to perfom1 these se1vices ourselves and/or find approp1-iate thit-d patty arrangements at a reasonable cost (and any such 
costs may be higher ilian those charged by BHC). See "Ceitain Relationships and Related Party Transactions- Relationship with BHC- Transition 
Services Agreement" for a more detailed discussion of the Transition Services Agreement. In addition, we have received infonual support from BHC, 
which niay not be addressed in the agt·eements we have entered into witli BHC, and !lie level of this infomial suppo1t may diminish as we be-come a 
more independent company. Any failure or sigtiificat1t downtime in our ov.-n administt·ative systems or in BHC's administrative systems during the 
transitional pe1-iod could result in ut1expected costs, impact our results and/or prevent us from paying out· suppliers or eiuployees and perfon:ning otl1er 
administrative se1v ices on a timely basis. 

We expect that we will initial(¥ remain a restricted subsidiary under certain of BHC's credit facilities and in.dentures upon completion of this 
offering and will be subject to various covenants under these facilities and indentures, which may adverse(y affect our operations. 

We expect tliat we will initially remain a restricted subsidiaty tmder BHC's credit facilities and indei1rnres, tmder which BHC had an aggt·egate 
atnout1t of $22.6 billion in outstanding indebtedness as of September 30, 2021 . Although neitlier we nor mu subsidiaries will be guarantors of such debt, 
out· status as a restricted subsidia1y means that mu· ability to take certain actions upon completion of this offering will be restt-icted by the tenus of these 
credit facilities and indentures. We will remain a restt-icted subsidiary tmtil BHC desigiiates us as "tmrestricted". These covenants restt-ict, atnong otlier 
things, out· ability to: 

incut· or guara11tee indebtedness; 

make ce1tain investtnents and acquisitions; 

incm· liens on assets or pemiit them to exist; 

enter into ce,tain types of tt·aiisactions witl1 affiliates; 

merge or consolidate with anotl1er company; and 

tt·a1isfer, sell, or otheiwise di5Pose of assets. 

Each of these restrictions is subject to various excepti01is, !lie availability of winch will be affected by !lie extent to which BHC utilizes those 
exceptions as well as the financial condition and results of operations of BHC. Tlte existence of these restt-ictio1is could adversely affect out· ability to 
finance mu fultue opei·ations or capital needs, including our ability to draw on our revolving credit facility, or engage in, expand, or pm·sue our business 
activities, and it could also prevent us from engaging in ceitain transactions tl1at nught otl1erwise be considered beneficial to us. Additionally, in the 
fultue, BHC may detemtine tliat it is in its best interest to agi·ee to more restrictive covenants, which may indirectly impede om· business operations. 
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In order to designate us and our subsidiaries as "unresti-icted subsidiaries" pt-ior to the Disti-ibution, BHC expects to be required under its credit 
agreement to reduce its consolidated total leverage ratio (as such term is defined in BHC's credit agi·eement) to 7.Sx. However, the lenders nnder BHC's 
credit agre.e111e11t could a1uend or ,vaiv e the foregoing restriction in their discretion. 

Certain contracts used in our business will need to be replaced, or assigned from BHC or its affiliates to us in connection with the Separation, 
which may require the consent of the counterparty to such an assignment, and failure to obtai n such repl.acement contracts or consents could 
increase our expenses or otherwise ad,•erse(y affect our results of operations. 

The Separation requires us to replace shared contracts and, with respect to certain contracts that are to be assigned from BHC or its affiliates to us 
or our affiliates, to obtain consents and assigiunents from third parties It is possible that, in connection with the replacement or consent process, some 
patties may seek more favorable contractual tenns from us. Moreover, we expect that cettain of such replacement conti·acts and consents will not be in 
place at the completion of this offering. If we are unable to obtain such replacement conti·acts or consents, BHC has agreed to use coll11l1ercially 
reasonable effotts to ensure that we receive tl1e economic benefits of the conti·act in question following the Separation. Nonetheless, we may be Ull3ble 
to obtain some of the benefits, assets and contractual conunitinents that are intended to be allocated to us as paJt of the Separation. If we are unable to 
obtain such replacement contracts or consents, the loss of these contracts could increase mu· expenses or othe1wise materially adversely affect our 
business, results of operations and fmancial condition. 

The transfer of certain assets, liabilities and contracts from BHC to us contemplated by the Separation will not be complete upon the closing of 
this offering. 

In cotmect ion with the Separation, BHC has agreed to transfer to us, through asset transfers, dividends, contt-ibutions and similar transactions, the 
entities, assets, liabilities and obligations that we will hold following the separation of otu· business from BHC's other businesses. As set fortl1 more folly 
in "The Separation" and "Certain Relationships and Related Patty Transactions," we have entered into the Master Separation Agi·eement and a munber 
of other agreements with BHC. While the Separation will be substantially complete at the time of this offering, we expect tliat the transfer of ce1tain 
inunaterial assets, liabilities and contt·acts will not be folly completed at the completion of this offering. For example, due to restrictions tu1der local law, 
cettain assets in Poland will not be transferred by BHC to us tu1til we fmish const:mction of a wru·ehouse we are cm1·ently building. See "The Separation 
and The Disti-ibution- Agreements with BHC- Master Separation Agreement- Delayed Transfers ru1d Ftuther Assurances." While we and BHC have 
agi·eed to hold any assets not transfen-ed at the time of tliis offering in !ti.1st for the use and benefit of the party entitled tl1ereto and retain any such 
liability for the accom1t of the patty by whom such liability is to be asstuned, the Sepru·ation is complex in natiu·e and tmanticipated developments or 
changes, including chru1ges in the law, regulations, required consents and approvals, and other challenges in executing the Separation could delay or 
prevent tl1e completion of certain aspects of the Separation, could requii:e more resotu·ces than expected (including out-of-pocket costs and expenses and 
intemal management and employee ti.me and resources) and could cause the Separation to occur on tenns or conditions that are different or less 
favorable to us than expected. 

In addition, we expect that a substantial po1tion of om· revenue will pass thrnugh legal entities whlch are owned by BHC and not by us for some 
time following this offeting, and as a result we \,-ill rely on BHC to collect and remit revenue (net of expenses) to us. To the extent BHC were mnvilling 
or m1able to reniit such revenue or lend, contribute or othetwise make fi.mds available to us, including as a result of ru1y bankruptcy, insolvency or other 
sitnilru· event or proceedit1g affectit1g ru1y such legal entities, otu- busit1ess, fmancial condition, cash flows and results of operations would be matet-ially 
adversely itnpacted. In addition, at the completion of this offet-ing, we expect that approxit1iately half of the employees that supp01t our business will be 
employed by legal entities that are owned by BHC and not by us. While we have entered into the Employee 
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Matters Agreement with BHC that provides for the transfer such employees to us following the completion of this offering (as well as the allocation of 
employee-related liabilities), fotme developments such as changes in employment laws or work visas in the cotm!ties in which we operate are difficult 
to predict, and could prevent or delay the transfer of certain employees to legal entities owned by us, which could deprive us of key personnel and 
adversely impact our business and results of operations. 

Following tlris offering, some of our directors and officers may lrave actual or potential conflicts of interest because oftlreir equity ownership in 
BH C, and some of our directors may lrave actual or potential conflicts of interest because tlrey also serve as officers or directors of BHC. 

Because of their Clllrent or f01mer positions with BHC, following this offering, some of Olli' directors and executive officers may own conunon 
shares ofBHC or have options to acquit·e shares ofBHC, and the it1dividual holditigs may be significant for some of these individuals compared to their 
total assets. Prior to the completion of this offerit1g, our Chief Executive Officer and certain other officers will be officers of BHC. In addition, followmg 
the completion of this offe1mg, certait1 of Olli' directors will also serve as officers or directors of BHC. While our Board of Dit·ectors has determined that 
Thomas W. Ross, Sr., Nathalie Bemier, Andrew C. von Eschenbach, Sarah B. Kavanagh, John A. Paulson, Russel C. Robettson and Richard U. De 
Schutter at·e "independent dit·ectors" within the meanit1g of applicable regulato1y and stock exchat1ge requit·ements in the United States and Canada, 
ce1tait1 of them have served and, after the closing of this offering and/or after completion of the Dis~bution, are expected to continue to serve, as 
dit·ectors of BHC. In patticulat·, (i) Mr. Ross has served on the Board of Dit·ectors of BHC since March 2016, (ii) Mr. von Eschenbach has served on the 
board of directors ofBHC sit1ce October 2018, (iii) Ms. Kavanagh has served on the board ofBHC since July 2016, (iv) Mr. Paulson has served on the 
boru·d of directors ofBHC sit1ce Jtme 2017, (v) Mt·. Robe1tson has served on the boru·d of directors ofBHC since June 2016 and (vi) Mr. De Schutter has 
served on the boat·d of directors ofBHC since Januaty 2017, and ce1tain of such directors are expected to continue to serve on the BHC boat·d of 
di!·ectors in the foture. 

A dit·ector who has a mate1ial interest in a matter before our Board of Directors or any coll1ll1itt.ee on which he or she serves is requit·ed to disclose 
such interest as soon as the director becomes aware of it in accordance with applicable law. In situations where a di!·ector has a material ititerest it1 a 
matter to be considered by our Board of Directors or any committee on which he or she serves, such di!·ector may be required to excuse hitnself or 
herself from the meetitig while discussions and voting with respect to the matter are taking place. Although all n·ansactions with related patties after this 
offering will be approved by independent members of our Board of Directors that may meet it1 the absence of senior executive officers or non­
it1dependent directors, the ownership ofBHC equity or service to BHC may create the appearance of conflicts of it1terest when the BHC-affiliated 
di!·ectors and officers are faced with decisions that could have different implications for BHC or us. For example, potential conflicts of interest could 
ruise in connection with the resolution of any dispute that may arise between BHC at1d us regarding the tenus of the agreements goveming the 
Separation and the relationship thereafter between the companies. Potential conflicts of it1terest could also atise if we enter into commercial 
anangements with BHC in the fotlll'e. As a result of these actual or apparent conflicts, we may be precluded from pursumg ceitait1 growth mitiatives. 

While the Board of Directors believes that, given its size and structure, such actual or potential conflicts of it1terest can be managed adequately, 
it1cludi.ng that the independent members of our Board of Directors may meet in the absence of senior executive officers or non-independent directors in 
respect of the relevat1t matter, the actual or perceived conflicts of it1terest that may m se could cause reputational or other hann. 

To preserve tire tax-fr~e treatment of certain transactions related to the Separation and tire Dis tribution, we may not be able to engage in certain. 
transactions. We could incur significant tax liabilities, or be liable to BHC, if certain transactions occur wlric/1 result in tlrese transactions or the 
Distribution being subject to tax. 

To preserve the tax-free n·ea!tnent of ce1tait1 n·ansactions related to the Separation and the Disnibution, the Atrnngement Agreement and the Tax 
Matters Agreement contain ce1tait1 tax-related covenants. We ClllTently 
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expect that the Distribution will be effected pursuant to the public company "butterfly reorganization" rules in Section 5 5 of the Tax Act and so these 
covenants include agreements that, among other things and subje,ct to ce1tain limited exceptions: (a) we will: (i) not, on or before the effective date of 
the Arrangement, take or perfonu or fail to take or perfonn any act, it1cluding entering into any transaction or pennittit1g any act or transaction within 
our respective control to be taken or performed or to occlll', that, in each case, could reasonably be considered to interfere or be inconsistent with the Tax 
Ruling; (ii) not take or perfonn or fail to take or perform any act, it1cluding entering into any transaction or pennittit1g any act or transaction within our 
respective control to be taken or perfonned or to occur, in each case, that would cause BHC to cease to be a "specified c01poration" within the meaning 
of the Tax Act on or prior to the effective date of the Atrnngement, except as specifically contemplated by the Atrnngement Agt·eement and ID the Tax 
RulIDg; and (iii) fulfill all representations and undertakIDgs provided by us ( or by any of our subsidiaries), or on our behalf ( or on behalf of any of om· 
subsidiaries) with our knowledge and consent, ID the Tax RulIDg; and (b) we and BHC will not, for a period of three years after the effective date of the 
AtTangement, take or perform or fail to take or petfonn any act, IDcludIDg entering IDto any transaction or pennitting any act or transaction withID our 
respective control to be taken or perf01med or to occur, that, ID each case, could reasonably be expected to cause the Atrnngement and/or any transaction 
contemplated by the Atrnngement and/or this Agreement to be taxed ID a manner IDCOnsi.stent with that provided for ID the Tax Ru!IDg. We refer to these 
and ce1tai.n other covenants described ID "TI1e Separation and the Distribution- Agi·eements with BHC- Atrnngement Agreement--Covenants" as the 
"Tax Covenants." TI1ese Tax Covenants may restrict us from takIDg certaID actions that we 1night otherwise choose to take. The Tax Covenants may also 
restti ct om· ability to pursue ce1tai.t1 stt·ategic transactions or engage ID other transactions, some of which could be material, and the nature, extent and 
effect of these restti ctions will depend on the manner i.t1 which the Disttibution is effected. 

If the Disfti bution is effected pursuant to the public company "butterfly reorganization" mies i.t1 Section 55 of the Tax Act as Ctlll"ently anticipated, 
the Company and BHC will recogiiize a taxable gai.t1 on the Disttibution if (a) wiihID tlu·ee years of tl1e Distribution, we engage i.t1 a subsequent spi.t1-off 
or split-up ft·ansaction wider Section 55 of the Tax Act or BHC engages i.t1 a split-up (but not spID-ofl) transaction tmder Section 55 of the Tax Act, (b) a 
"specified shareholder" as defined for purposes of the "butterfly" mies ID Section 55 of the Tax Act disposes of our shares or shares of BHC, or propetty 
that deiives 10% or more of its value from such shares and an muelated person or a partnership acqui.t·es such property or property substituted therefor 
as part of the "series of transactions" which IDcludes the Distribution; ( c) there is an acquisition of control of the Company or BHC that is patt of the 
"series of transactions" that IDcludes tl1e Distt·ibution; or ( d) ce1taID persons acquii:e shares ID our capital ( other tlian ID specified pennitted transactions) 
i.t1 contemplation of, and as part of the "series of transactions" that IDcludes, the Distribution. If any of the above events were to occtu and to cause the 
Distribution to be taxable to BHC and/or to the Company, then BHC or the Company, as applicable, and, ID some cases, both BHC and the Company, 
would be liable for a substantial amount of tax. In addition, if such an event were due to an act of BHC ( or one of its subsidiaries or controlled affiliates, 
other than the Company or its subsidiaries) or tl1e Company (or one of its subsidiaries or conft·olled affiliates), or an omission by BHC or the Company 
to act, then BHC (i.t1 the case of an action taken by it or one of its subsidiaries or controlled affiliates (other than the Company and its subsidiati es)) or 
the Company (ID tl1e case of any action taken by it or one of its subsidia1ies or controlled affiliates), as applicable, would generally be requi.t-ed to 
IDdemnify the other patty for tax under the Arrangement Agi·eement. A breach by BHC or the Company of the other tax-related covenants (IDcludIDg the 
Tax Covet1ants) niay also requi.t-e BHC or the Company, as applicable, to i.t1demnify the other agai.tist any loss suffei·ed or IDcm1·ed from or ID connection 
with such breach. 

TI1e applicability of these restrictions and tl1e extent and nature of any IDdelllllity obligations will depend on the maimer i.t1 which the Separation 
and the Distti bution are ultllllately effected, IDcludi.t1g whether or not the Distribution is effected pm-suant to the public company "butterfly 
reorganization" mies of the Tax Act as ctlll"ently at1ticipated, which may be outside of om· control. See "CettaID Relatio1iships and Related Party 
Transactions- Agi·eements with BHC- Atrnngemei1t Agi·eement." 
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In addition, in order to preserve the tax-free treaiment of the Distribution as ClUTently anticipated, if effected, for U.S. federal income tax plllposes, 
U11der tl1e Tax Matters Agreement, we will be restricte-d from taking cettain actions, including, dlll'ing ilie two-year period after ilie Distnbution, 
discontinuing the active conduct of our trnde or business, merging or amalgamating with any other person ( other than in connection w ith the 
Distribution), redeeming or otherwise acquiring Olll' shares ( oilier tl1an pursuant to cettain open-market repurchases of less than 20% of our co1lllllon 
shares, in the aggregate), soliciting, participating or suppotting any acquisition of our shai·es by any person or business combination having a similai· 
effect, or otl1etwise taking any action tl1at could reasonably be expected to adversely affect the tax-free treaiment of die Disttibution for U.S. federal 
income tax purposes. Notwidistandi.ng die foregoing, we may be pennitted to take certain of tl1ese actions if we receive a tax ruling or opinion of 
coU11Sel, acceptable to BHC, to ilie effect that ilie action will not adversely affect die tax-free treatment of the Distribution for U.S. federal income tax 
purposes. Regardless of wheilier we are so pennitted to take such action, under the Tax Matters Agreement we will be required to indemnify BHC for 
any tax related losses that result from the taking of any such action See "Certain Relationships and Related Patty Transactions Agreements widi BHC 
- Tax Matters Agreement." Due to iliese restrictions and indemnification obligations under ilie Tax Matters Agt·eement, we may be limited in our ability 
to pursue stt·ategic transactions or other tt·ansactions iliat may be in our best interests, and Olll" potential indemnity obligation to BHC could discourage, 
delay or prevent a merger or oilier business combination wiili us. 

Certain requirements af the public company "butterfly reorganization" rules in Section 55 of the Tax Act depend on events that may not be 
within our control. 

We expect the Tax Ruling to require, atnong other iliings, tliat ilie Distribution complies with all of the requu:ements of the public company 
"butterfly reorgaiuzation" rules in Section 55 of the Tax Act. Aldiough ilie Distribution is structtll'ed to comply with these rules, and altl1ough BHC ai1d 
ilie Company liave each agreed to provide certain tax-related covenants (including tl1e Tax Covenants) in tl1e Arrangement Agreement, certaii1 events 
could occlll· that may not be witl1in the control of the Company and/or BHC, including certain actions taken by one or more of die shareholders of die 
Company and/or BHC, none of whom are, to ilie Company's knowledge, bom1d by any similar covenants ( oilier tl1an BHC pursuant to its tax-related 
covenants). 

These events include ci.t·cU11istances where: (i) a "specified shareholder" as defined for pmposes ofilie "butterfly" rules i.t1 Section 55 of ilie Tax 
Act disposes of om· shares or shru·es of BHC, or property tliat detives l0% or more of its value from such shares and an Ullfelated person or a parmership 
acqui.t·es such property or propetty substituted therefor as patt of die "seties of tt·a1isactions" which includes the Disttibution; (ii) there is ai1 acquisition 
of control of tl1e Company or BHC iliat is part of the "seties of tl"at1Sactions" tliat includes ilie Disttibution; or (iii) cettau1 persons acquire shares in om· 
capital ( other dian ii1 specified pemutted tt-ansactions) ii1 contemplation of, and as pait of the "seiies of tt-ansactions" that includes, tl1e Distribution. 

If die requirements of the public company "butt.erfly reorganization" mies in Section 5 5 of the Tax Act are not met, then this would cause the 
Distribution to be taxable to BHC and/or to the Company, with ilie result that BHC or the Company, as applicable, and, in some cases, boili BHC and the 
Company, would be liable for a substantial ainount of tax for which indenmification from the oilier party may not be available. If incm1·ed, tax liabilities 
could have a material effect on om· financial position. 

We potentialf;y could have received better terms from unaffiliated third parties than the terms we received in our agreements with BHC. 

The agreements we entered into widi BHC in connection with the Sepru·ation and tl1e Disttibution (includi.t1g the Arrangement Agreement) were 
negotiated while we were still patt ofBHC's busmess. See " Ce1tain Relationships and Related Party Transactions- Relationship witl1 BHC." 
Accordingly, during the period in which the tenns of those agt·eements will have been negotiated, we did not have an mdependent Board of Directors or 
a m3113gement teatn mdependent of BHC. The temis of ilie agi·eements negotiated in tl1e context of ilie Separation and the Disttibution relate to, atnong 
other things, the allocation of assets, i.t1tellectual property, liabilities, tights and other obligatiotlS between BHC and us, and aim's-lengthnegotiations 
between BHC and an 

65 

https://www.sec.gov/Archives/edgar/data/00018607 42/000119312522008667 /d178785ds1 .him 71/364 



Eye Therapies Exhibit 2147, 72 of 364 
Dr. Reddy's v. Eye Therapies - IPR2024-00467

8/16/22, 12:08 PM S-1 

Table of Contents 

unaffiliated thi.t·d party in another form of transaction, such as a buyer in a sale of a business, may have resulted in more favorable tenns to the 
unaffiliated thi.t·d party. 

We 1,ave agreed to indemnify BHC for certain liabilities, and BHC has agreed to indemnify us f or certain liabilities. H owever, there can be no 
assurance tlrat BHC's indemnity will be sufficient to insure us against the full amount of such liabilities, or tlrat BHC's ability to satisfy its 
indemnification obligation will not be impaired in the future. 

Pmsuant to the Master Separation Agreement, the Atnngement Agt·eement, tl1e Tax Matters Agt·eement and certain other agt·eements with BHC, 
BHC has agt·eed to indemnify us for cetiain liabilities. However, there can be no assurance that the indemnity from BHC will be sufficient to protect us 
against the full amount of such liabilities, or that BHC will be able to fully satisfy its indemnification obligations in the future Even if we ultimately 
succeed in recovering from BHC any ammmts for which we are held liable, we may be temporarily required to bear these losses. Each of these risks 
could negatively affect our business, financial condition, results of operations and cash flows. 

Any indemnification claim against the Company, including for a breach of the tax-related covenants contained in the At~·angement Agreement and 
tl1e Tax Matters Agt·eement, could be substantial, may not be able to be satisfied and may have a material adverse effect on us. Each of these 1isks could 
also negatively affect our business, financial condition, results of operations and cash flows. 

Risks Relating to this Offering and Owne1·sbip of ow· Common Shares 

An active trading market for our common shares may not develop foll.owing the Separation, and you may not be able to sell y our common shares 
at or above tire initial public offering price. 

Prior to the completion of this offering, there has been no public market for our common shares. At1 active trading market for our common shares 
may never develop or be sustained following the completion of this offe1mg. If an active trading ma1·ket does not develop, you may have difficulty 
selling your common shares at an attractive price, or at all. The price for our common shares in tlus offe1mg will be detemuned by negotiations among 
BHC, us and representatives of the underwriters, and it may not be indicative of prices that will prevail in the open market following the completion of 
this offe1u1g. Consequently, you may not be able to sell your c01mnon shares at or above the i.tutial public offering p1ice or at any other p1ice or at tl1e 
tune that you would like to sell. At1 inactive market may also i.tnpair our ability to raise capital by selli.t1g our co1mnon shares, and it may i.tnpair our 
ability to att,:act and motivate om· employees through equity i.t1centive awards and om· ability to acquire other compa,ues, products or technologies by 
usi.t1g our conunon shru·es as consideration. Although we have applied to list om· conunon shares on the NYSE and tl1e TSX, an active tradi.t1g market for 
our common shares may never develop or be sustained following the completion of this offe1u1g. Listings on the NYSE ru1d tl1e TSX are subject to 
approval by the NYSE and the TSX i.t1 ac-cordance with thei.t· respective original listing requi.t·ements. The NYSE and the TSX have not conditionally 
approved our listing applications and there is no assm·ance that tl1e NYSE and the TSX \"-ill approve our listing applications. See also "- Risks Relati.t1g 
to the Sepru·ation- The Distribution may not occur." 

The price of our common shares may fluctuate substantial(y. 

You should consider an investment i.t1 our co1mnon shares to be risky, and you should i.t1vest in our common shares only if you can withstand a 
sigiuficant loss and wide fluctuations in tl1e market value of yow· i.tivestment. Some factors ilia! may cause the market price of our co1mnon shru·es to 
fluctuate, in addition to the oiliei· 1isks desc1ibed in tlus prospectus, are: 

om· armmmcements or om· competitors' armounc-ements regarding new products or services, enhru1cements , sigiuficant contrncts, 
acquisitions or strategic investments; 
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changes in earnings estimates or recommendations by secU1-ities analysts, if any, who cover our common shai·es; 

faillll·es to meet extemal expectations or management guidance; 

fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be similar to us; 

changes in our capital stmcture or dividend policy, including as a result of future issuances of securities , sales of large blocks of cotmnon 
shares by oin· shareholders, including BHC, or our incurrence of additional debt; 

reputational issues; 

changes in general economic and market conditions in or any of the regions which we conduct our business; 

changes in industry conditions or perceptions; 

changes in applicable laws, mies or regulations and other dynatnics; and 

announcement or actions taken by BHC as our principal shai·eholder, whether in respect of the Distt-ibution or otheiw ise. 

In addition, if the mat-ket for stocks in our industty or industt-ies relate.d to our industty, or the stock market in general, experiences a loss of 
investor confidence, the trading pt-ice of our cotmnon shai·es could decline for reasons U1uelated to Olll" business, fina11cial condition and results of 
operations. If any of the foregoing occurs, it could cause 0U1· stock price to fall and may expose us to lawsuits that, even if tmsuccessful, could be costly 
to defend and a distraction to management. See also "- Risks Relating to the Separation- The Distribution may not occur." 

The per share offering price in this offering will be higl,er than the net tangible book value per share. 

The initial public offering pt-ice per share will be substa11tially higher than the net tangible book value per share of our common shares 
ilillllediately after this offering. As a result, you ,..-jll pay a p1-ice pet· share that exceeds the book value of our assets after subtracting our liabilities. See 
"Dilution." 

Our historical combined financial data. is not necessari(y representative of the resulJs we would have achieved as a standalone company and may 
not be a reliable indicator of our future results. 

Our historical combined financial data included in this prospectus does not reflect the fmancial condition, results of operations or cash flows we 
would have achieved as a standalone compat1y dtuing ilie periods presented or iliose we will achieve m ilie futlU·e . This is primarily th e result of the 
followil1g factors, among oiliers: 

our historical combined financial data does not reflect the Separation; 

our historical combined financial data reflects expense allocations for cettain suppott functions that are provided on a cenlt'alized basis 
wiilim BHC, such as expenses for busil1ess technology, facilities, legal, finance, human resources, business development, public affairs and 
procU1·ement, as well as cettain manufactlU-i.ng at1d supply costs incU1Ted by 1llatlufactU1-i.ng sites that are shared with oilier BHC busmess 
units that may be higher or lower ilian the comparable expenses we would have actually mcurred, or will mcur ill the future, as a 
standalone co111pany ; 

our cost of debt at1d our capital strnctlU-e will be different from iliat reflected ill our histot-ical combil1ed fma11cial statements; 

significant increases may occlll· ill our cost stmchire as a result of iliis offering, mcludmg costs related to public compat1y reportmg, 
mvestor relations at1d compliance with the Sarbat1es-Oxley Act of 2002, or ilie Sai·ba11es-Oxley Act; a11d 
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this offering may have a material effect on our customers and other business relationships, including supplier relationships, and may result 
in the loss of preferred pricing available by virtue of ow· reduced relationship with BHC. 

Our financial condition and futtu·e results of operations, after giving effect to the Separation, will be materially different from amounts reflected in 
our historical combined financial statements included elsewhere in this prospectl1S. As a result of the Separation, it may be difficult for investors to 
compare ow· futt1re results to historical results or to evaluate ow· relative performance or trends in ow· business. 

As a standalone public company, we may expend additional time and resources to comp(y with rules and regulations that do not currently apply 
to us, and failure to comply with such rules may lead investors to lose confidence in our financial data. 

As a standalone public company, we will be subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, tl1e Dodd-Frank 
Wall Street Refonn and Conswner Protection Act, or the Dodd-Frank Act, applicable Canadian securities laws and the regulations of the NYSE and the 
TSX. Such requirements will increase otlf legal, accounting and financial compliance costs, will make some activities more difficult, time-conswning 
and costly and could be bm·densome on otlf persormel, systems and resollfces. We will devote significant resources to address these public company­
associated requirements, including compliance programs and investor relations, as well as otlf fmancial reporting obligations. Complying with these 
rules and regulations has and will substantially increase om· legal and financial compliance costs and make some activities more time-consmning and 
costly. 

In part.iculru·, as a public company, otlf management will be required to conduct an rumual evaluation of otlf intemal controls over financial 
reporting and include a report of management on om· intemal controls in otlf annual reports on Fonn 10-K. Under current rules, we will be subject to 
tl1ese requirements beginning with otlf annual report on Form 10-K for the year ended 2022. In addition, we will be required to have om· independent 
registered public accmmting finn attest to the effectiveness of om· internal controls over fmancial reporting pm-suant to Section 404 of the Sarbanes­
Oxley Act of 2002 beginning with otlf annual rep01t on Form 10-K for the year ended 2022. If we are w1able to conclude that we have effective intemal 
controls over financial report ing, or if otlf registet·ed public accmmting fum is tmable to provide us with an attestation and an unqualified report as to the 
effectiveness of otlf internal controls over financial reporting, investor-s could lose confidence in tl1e reliability of otlf finru1cial statements, which could 
result in a decrease in the value of om· co1lllllon shares. Moreover, faih1re to accurately report otlf financial petfonuance on a timely basis could also 
jeopru·dize om· continued listing on tl1e NYSE, the TSX or any other exchange on which otlf co1lllllon shru·es may be listed. Delisting of om· common 
shares on any exchange would reduce the liquidity of the market for otlf common shares , which would reduce the price of and increase the volatility of 
the mru·ket price of our common shru·es. 

As long as BHC owns a majority of our common shares, we may rely on certain exemptions from the corporate governance requirements of the 
NYSE available to "controlled companies" and of the TSX available to "majority controlled" companies. 

Upon the completion of this offering, we w-ill be a "controlled company" within the meaning of the corporate govemance requirements of the 
NYSE because BHC will continue to beneficially own more tl1an 50% of otlf outstanding common shares. Until such time as we are no longer a 
"contrnlled company," we will be exempt from certain corporate governance requirements, including requirements tliat a niajority of the Board of 
Di.rectors consist of independent di.rectors and having a compensation committee arid a nominating and corporate govemance co1lllllittee that is 
composed entirely of independent di.rectors. We may take advantage of these exemptions following the completion of this offering. Upon completion of 
the Distribution, we will no longet· qualify as a controlled company and will be required to fully in1plement NYSE c01porate governance requirements 
within one year of the Disttibution. See "Management----Conn·olled Company Exception ." For 
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purposes ofTSX rules, while we remain "majority controlled," we may take advantage of an exemption from the requirement to implement a majority 
voting policy. See ''Management- Majority Voting Policy." While BHC contrnls a majority of the voting power of our outstanding common shares, we 
may not have a majority of independent directors or our Talent and Compensation Committee may not consist entirely of independent directors. Prior to 
such time, you may not have ce11ain of the protections afforded to shareholders of companies that are required to comply with all of the corporate 
governance requirements of the NYSE. 

In Canada, NP 58-201 provides guidance on corporate governance practices, which reflect best practices established by the Canadian securities 
regulato1y authorities but are not intended to be prescriptive . NP 58-201 provides, among other things, tliat (i) the board of directors of a repo1ting issuer 
should have a majo1-ity of independent directors; (ii) the chair of the board of directors should be an independent director; (iii) tl1e boai·d of directors 
should appoint a nominating committee composed entirely of independent directors; and (iv) the board of directors should appoint a compensation 
conunittee composed entirely of independent directors. NI 58-101 requires a company to disclose tl1e extent to which it complies with tlie best practices 
set fortl1 in NP 58-201. To the extent that we take advantage of the "controlled compai1y" exemption of tl1e NYSE, and as a result do not comply with 
NP 58-201, we will be requit-ed to explain why we do not comply with Canadian dit-ector independence standards. 

The Distribution or future sales by BHC or otlrers of our common sh.ares, or tire perception th.at the Distribution or such sales may occur, could 
depress our common slrare price. 

Inunediately following the completion of this offering, BHC will beneficially own approximately % of our outstanding conunon shares ( or % 
if the u11derw1-iters exercise their option to purchase additional shares in full). Subject to the restt-ictions desc1-ibed in the paragraph below, future sales of 
iliese shai·es in ilie public niarket will be subject to ilie volume and otl1er restrictions of Rule 144 tmdei· ilie Securities Act of 1933, as 31.llended (the 
"Securities Act"), for so long as BHC is deemed to be our affiliate, tm!ess the shares to be sold are registered witl1 the Sectu-ities and Exchange 
Conunission ("SEC"). Sitni.lad y, any sale of any of our conm1on shares by BHC will constitute a "contrnl distt-ibution" tmder Canadian sectu-ities laws 
(generally a sale by a person or a group of persons holding more than 20% of our outstanding voting securities) and will be subject to restt-ictions tmder 
Canadian securities laws, tm!ess the sale is qualified tmdei· a prospectus filed with Canadiai1 sectu-ities regulato1y autl1orities, is made pmsuant to a 
prospectus exemption, or if p1-ior notice of the sale is filed witl1 the Canadian sec111-ities regulat01y authorities at least seven days before any sale and 
iliere has been compliance witl1 ce11ain other requirements and restt-ictions regarding the manner of sale, payment of co1ll1llissions, rep01t ing and 
availability of current public irrfonnation about us and compliance with applicable Canadian sec111-ities laws. We have granted ce11aii.1 registt·ation rights 
to BHC. See "Shares Eligible for Futme Sale." We ai·e rmable to predict with ce11ainty wheilier or whe11 BHC will sell a substantial nlllllber of otu· 
conunon shares to the extent it retains shares following ilie Distribution or in the event tl1e Distt-ibution does not occur. TI1e Distribution or sale by BHC 
of a substantial ntunber of shares after this offe1-ing, or a perception tliat ilie Distribution or such sales could occur, could significantly reduce the mai-ket 
p1-ice of our conunon shares. 

We, our officei·s and dit·ectors and BHC have agreed witli ilie t111derwriters that, without ilie p1-ior w1-itten consent of Morgan Stanley & Co. LLC 
and Goldman Sachs & Co. LLC, we ai1d tl1ey will not, subject to ce1tain exceptions, dtu-ing ilie period e11ding 180 days after ilie date of this prospectus, 
offer, pledge, sell, contract to sell, sell any option or conn-act to purchase, purchase any option or contract to sell, grant any option, right or warrant to 
ptu·chase, lend, or otheiw ise tt-ansfer or dispose of, directly or i.ndit·ectly, or enter illto any swap or otl1er agreement that transfers to another, ill whole or 
ill part, any of tl1e economic consequences of ownership of otu· co1ll1llon shares or any sectu-ities c-onvertible illto or exercisable or exchai1geable for otu· 
co1runon shai·es or publicly disclose the ii.1tention to niake any such offer, sale, pledge or disposition. Morgan Stanley & Co . LLC and Goldman Sachs & 
Co. LLC may, in ilieir sole discretion at1d at at1y tune witl1out notice, release all or any po1tion of ilie conunon shares subject to tl1e lock-up. See 
"Underw-ritmg." Immediately following the completion of this offeimg, we rntend to file a registration statement registe1mg 1111der the Secm-ities Act the 
co1runon shares reserved for issuance rmder our equity compensation plan. If equity secm-ities gi·anted rmder otu· equity 
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compensation plan are sold or it is perceived that they will be sold in the public mai·ket, the trading price of om· common shares could decline 
substantially. These sales also could impede our ability to raise futme capital. 

Our by-laws to be in effect prior to the completion of this offering designate specific courts in Canada and the f ederal district courts of the United 
States as the exclusive f orum/or certain litigation that may be initiated by our shareholders, which could limit our shareholders' ability to obtain 
a favorabl.e judicial forum for disputes with us. 

Pmsuant to our by-laws to be in effect prior to the completion of this offering, unless we consent in w1iting to the selection of an alternative 
forum, the Supreme Court of British Colmubia and the appellate COllltS therefrom shall, to the fullest extent penuitted by law, be the sole and exclusive 
fortuu for (i) any derivative action or proceeding brought on om behalf; (ii) any action or proceeding asserting a claim of breach of fiduciary duty owed 
by any director, officer or other employee of ours to us; (iii) a11y action or proceeding asserting a claim a1ising out of any provision of the CBCA or our 
co1istating docmuents (as they may be amended from time to tin1e); or (iv) any action or proceeding asse1ting a claim otherwise related to the 
relationships among the Company, its affiliates and their respective shareholders, directors and/or officers, other than claims related to the busines s 
ca11ied on by the Company or such affiliates (such provision, the "Canadian Fortun Provision"). The Canadian Fortun Provision will not apply to any 
causes of action a1i sing under the Secmities Act, the Exchange Act or other federal secmities laws of the United States for which there is exchisive 
federal or concurrent federal and state jllli sdiction. Additionally, our by-laws to be in effect prior to the completion of this offering further provide that 
llltless we consent in writing to the selection of an altemative fomm, the federal district comts of the United States of America shall be the sole and 
exclusive fonuu for resolving any complaint asse1ting a cause of action aiising under the Secmities Act (such provision, the "U.S. Federal Fonun 
Provision"). In addition, om· by-laws to be in effect p1ior to the completion of this offeiing provide that any person or entity pm·chasing or otherwise 
acquiling any interest ill our common shai·es is deemed to have notice of and consented to the Canadian Formu Provision and the U.S. Federal Fonuu 
Provision; provided, however, that shareholders caimot a11d will not be deemed to have waived our compliance with the U.S. federal secmi ties laws and 
the mies and regulations thereunder. 

The Caiiadian Fonrm Pmvision and the U.S. Federal Formu Provision in our by-laws to be in effect p1ior to the completion of this offe1ing may 
illlpose additional litigation costs on shareholders ill pursuing any such claims. Additionally, the fonun selection clauses in om· by-laws to be in effect 
p1ior to the completion of this offe1ing may liluit our shareholders' ability to bring a claim in a judicial fortun that they find favorable for disputes with 
us or Olli' directors, officers or employees, which may discom·age the filmg oflawsuits against us and our directors, officers a11d employees, even though 
an action, if successful, might benefit om shareholders. In the ev ent a comt finds either exclusive fo1111ll provision contained in Olli' by-laws to be 
tmenforceable or inapplicable ill an action, we may incur additional costs associated with resolving such action ill other jlllisdictions, which could harm 
om· business, operatil1g results and fmancial condition. The colllts of the Prmrince of B1itish Colmnbia and the federal district colllts of the United States 
may also reach different judgments or results than would other colllt s, il1cluding comts where a shareholder conside1ing an action niay be located or 
would otherwise choose to bring the action, and such judgments may be more or less favorable to us than Olli' shareholders. 
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We do not expect to pay dividends on ou.r common shares for the foreseeable Ju.tu.re. I nstead, we anticipate that all of ou.r earnings in the 
foreseeable Ju.tu.re will be u.sed f or the operation and growth of ou.r bu.siness. Even if we decide in the Ju.tu.re to pay a qu.arterly cash dividend to 
the houfers of our common shares, ,vo may change our di1•idend policy at OIIJ' time. 

We do not expect to pay dividends on otu· common shares for the foreseeable fottu·e. Instead, we anticipate that all of our ean:tings in the 
foreseeable fottu·e will be used for the operation and growth of our business. As a result, rettuus on yorn· investment will primarily depend on the 
appreciation, if any, in the price of our common shares. Even if we decide in the future to pay a quarterly cash dividend to the holders of our c-ommon 
shares, orn· dividend policy may change at any time. The declaration and payment of dividends to holders of otu· common shares will be at the discretion 
of our Board of Directors in accordance with applicable law aft.er taking into account va1ious factors, including otu· fmancial condition, operating results, 
Ctlll'ent and anticipated cash needs, cash flows, impact on our effective tax rate, indebtedness, legal requirements and other factors that our Board of 
Directors deems relevant. Payment of dividends may be subject to withholding taxes. See "Certain Canadian Federal Income Tax Considerations." 

General Risk Factors 

Ou.r operating results and financial condition. may fluctuate. 

Our operating results and financial condition may fluctuate from quarter to quatter for a munber of reasons. In addition, our stock p1ice can be 
volatile. The following events or occt111·ences, among others, could cause fluctltations in orn· fmancial perfonnance and/or stock price from pe1iod to 
period: 

the impact ofCOVID-19; 

development and lannch of new competitive products; 

the timing and receipt of regulato1y approvals or lack of approvals; 

costs related to business development transactions; 

changes in the an1otmt we spend to promote our products ; 

delays between our expendittrres to acquire new products, teclmologies or businesses and the generation of revenues from those acquired 
products, tedmologies or businesses; 

changes in treatment practices of physicians that ctlll'ently prescribe cettain of otu· products; 

increases in the cost of raw materials used to manufactltre orn· products; 

actions by the FDA or other regulatory bodies relating to otu· manufacttu·ers ; 

manufacttumg and supply intem1ptions; 

ottr responses to price competition; 

new legislation that would control or regulate the p1ices of chugs; 

a protracted and wide-ranging trade conflict between the United States and China; 

expendittu·es as a result of legal actions ( and settlements thereof), including the defense of ottr patents and other intellectttal property; 

market acceptat1ce of otu· products; 

the timing of wholesaler and dishibutor purchases and success of our wholesaler and dishibutor anangements; 

general economic and indushy conditions, including potential fluctuations in interest rates; 

changes in seasonality of demand for cettain of our products; 
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foreign ctuTency exchange rate fluctuations; 

changes to, or the confidence in, om· business strategy; 

changes to, or the confidence in, our management; and 

expectations for future grov,ih. 

S-1 

As a result, quarter40-qua1ter compru-i.sons of results from operations, or any other similar pe1-i.od-to-period comparisons, may not be reliable 
indicators of our futtu·e perfonnance. In any quruterly pe1-i.od, otu· results may be below the expectations of mru·ket analysts and investors, which could 
cause the market value of om· conunon shares to decline. 
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CAUTIONARY STATEMEl\'TS CONCERNING FORWARD-LOOKING STATEMENTS 

Caution regardingfonvard looking information and statem.ents and "Safa Harbor" statemonts under applic able Canad ian securities laws: 

To the extent any statements made in this prospectus contain information that is not histot-ical, these statements ate fotw ard-looking statements 
and such statements may also be foiward-looking information within the meaning defined under applicable Canadian securities laws (collectively, 
"fotwai·d-looking statements"). 

These forwai·d-looking statements relate to, aiuong other things: om business strategy, business plans and prospects and forecasts and changes 
thereto; product pipeline, prospective products ai1d product approvals, product development and future petfonuance and results of cmTent and 
anticipated products; anticipated revenues for our products; expected R&D and mat·keting spend; mu· expected ptuuaty cash and working capital 
requirements for 2022 at1d beyond; our plans for continued improvement in operational efficiency and the ai1ticipated impact of such plans; our liquidity 
and om· ability to satisfy om· debt matm-ities as they become due; our ability to comply with the covenat1ts expected to be contained in our credit 
agreement (the "Credit Agi·eement") ; the impact of om· distt-ibution, fulfilhuent and other tl1ii·d-paity atrat1gements; proposed pt-icing actions; exposure 
to foreign cm~-ency exchange rate changes at1d interest rate changes; the outcome of contingencies, such as litigation, subpoenas, investigations, reviews, 
audits and regulatory proceedings; tl1e at1ticipated in1pact of the adoption of new accom1ting stat1datds; general market conditions; om· expectations 
regai·ding om· financial pe1fonua11ce, including om· separation from BHC, the expect e,d tiiuetable for the separation ai1d the distt-ibution and our funu·e 
financial and operating peifonuance, revenues, expenses , gross matgii1s at1d ii1come taxes; om iiupaiin1ent assessmei1ts, ii1cludii1g the assmuptions used 
tl1ereii1 and tl1e results thereof; the anticipated iiupact of tl1e evolving COVID-19 pandemic and related responses from goveiruuents at1d pt-ivate sector 
patt icipants on the Company, its supply chain, third-patty suppliers, project development tiiuelines, costs, revenues, matgii1s, liquidity and fu1at1cial 
condition and the anticipated tiiuing, speed at1d tuagnilllde ofrecovery from these COVID-19 pat1demic related iiupacts, 

Forward-looking stateiuents can generally be identified by the use of words such as "believe," "at1ticipate," "expect," "ii1tend," "estituate," "plan," 
"continue," "will,'' "may," "could," "would," Hshould,'' "target," "potential," "oppottunity," "designed," "create.," "predict," "project,'' "forecast," 
"seek," "stt-ive," "ongoing" or "ii1crease" at1d variations or other siinilai· expressions , In addition, any statements tliat refer to expectations, intentions, 
projections or oilier chatactet-izations of future events or circmustances are forward-lookii1g statements, These forwatd-looking statements may not be 
appropt-iate for oilier pm-poses, Although we have previously ii1dicated certain of iliese statements set out hereii1, all of ilie statements in this prospecll1s 
tliat contain forwatd-lookmg statements are qualified by iliese cautionary statements. TI1ese statements ate based upon the cm1·ent expectations and 
beliefs of management Aliliough we believe that tl1e expectations reflected iii such fotwatd-looking statements are reasonable, such statements iiivolve 
t-isks and m1cet1ainties, and rmdue reliat1c,e should not be placed on such statements. Ce1taii1 material factors or assmuptions ate applied m making such 
f01w ard-looking statements, including, but not !united to, factors and assmuptions regarding tl1e items previous ly outlmed, those factors, risks and 
m1cettaii1ties outlii1ed below and the asslllllption that none of tl1ese factors, risks and 1mcet1aii1ties will cause acllial results or events to differ materially 
from tl1ose described ii1 such forwai·d-looking statements. Aclllal results may differ matet-ially from iliose expressed or iiuplied iii such statements, 
hupot1ant factors, t-isks and m1cettaii1ties th at could cause aclllal results to differ materially from tlies e expectations ii1clude, aiuong otl1er iliings, 
ilie following: 

the risks at1d 1mcettaii1ties caused by or relating to ilie evolvii1g COVID-19 pat1demic, the feat ofiliat pandemic, tlie availability at1d 
effectiveness of vaccii1es for COVID-19, ilie emergence of vatiants of COVID-19, ilie rapidly evolving reaction of govenunents, private 
sector pat1icipat1ts at1d tlie public to that pat1demic, at1d the potential effects at1d economic iiupact of the pat1demic and tl1e reaction to it, 
tlie seve1-ity, dm·ation at1d fulllt-e iiupact of which are highly 1mce11ain at1d cannot be predicted, and which may have a significant adverse 
iiupact on us, mcluding but not liiuited to our supply chain, tliit·d-paity 
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suppliers, prnject development timelines, employee base, liquidity, ;tock ptice, financial condition and costs (which may increase) and 
revenue and margins (both of which may decrease); 

legislative or policy efforts, including those that may be introduced and passed by the U.S. Congress, designed to reduce patient 
out-of-pocket costs for medicines, which could result in new mandatory rebates and discollllts or other pticing resttictions, conlt'ols or 
regulations (including mandatory ptice reductions); 

ongoing oversight and review of our products and facilities by regulatory and govemmental agencies, including petiodic audits by the 
U.S. Food and Drug Adminislt'ation (the "FDA") and equivalent agencies outside of the United States and the results thereof; 

actions by the FDA or other regulatory authorities with respect to om· products or facilities; 

the covenants expected to be included in our Credit Agreement and other current or foture debt agi·eements may impose limitations, 
resttictions and prohibitions on the way we conduct our business; 

any downgi·ade by rating agencies in our credit ratings, which may intpact, among other things, om· ability to raise debt and the cost of 
capital for additional debt issuances; 

changes in the assumptions used in connection with om· impainnent analyses or assessments, which would lead to a change in such 
impainnent analyses and assessments and which could result in an intpainnent in the goodwill associated with any of our repo1ting units or 
impainnent charges related to ce11ain of our products or other intangible assets; 

the unce1tainties associated with the acquisition and launch of new products, including, but not limited to, our ability to provide the time, 
resources, expertise and fonds requit-ed for the connnercial latmch of new products, the acceptance and demand for new phannaceutical 
products, and the impact of competitive products and pricing, which could lead to material impainnent charges; 

our ability or inability to extend the profitable life of our products, including through line extensions and other life-cycle programs; 

our ability to retain, motivate and recmit executives and other key employees; 

our ability to implement effe.ctive sue-cession planning for our executives and key employees; 

factors impacting our ability to achieve anticipated revenues for om products, including changes in anticipated marketing spend on such 
products and latmch of competing products; 

our ability to compete against companies that are larger and have greater financial, technical and hlllnan resolll·ces than we do, as well as 
other competitive factors, such as tedmological advances achieved, patents obtained and new products introduced by Olli' competitors; 

the extent to which our products are reimbursed by govemment authorities, phannacy benefit managers (''PBMs") and other thit-d-party 
payors; the impact our disttibution, pricing and other practices may have on the decisions of such government authorities, PBMs and other 
thit-d-pat1y payors to reimblll·se otll' products; and the impact of obtaining or ma.intaining such reimbursement on the ptice and sales of Olli' 

products; 

the inclusion of om· products on fonnulruies or our ability to achieve favorable fommlaty status, as well as the impact on the price and 
sales of om· products in c01111ection therewith; 

the consolidation of wholesalers, retail drug chains and other customer groups and the impact of such induslt'y consolidation on otll' 
business; 

otll' eligibility for benefits tmder tax tt·eaties and the continued availability of low effective tax rates for the business profits of certain of 
otrr subsidiaries; 

the actions of otll' thit-d-party pat1ners or service prmr:i.ders of research, development, manufacttuing, marketing, disttibution or other 
services, including the.it· compliance with applicable laws and contracts, which actions may be beyond Otll' contt·ol or influence, and the 
.itnpact of such actions on us; 
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the risks associated with the international scope of our operations, including our presence in emerging markets and the challenges we face 
when entering and operating in new and different geographic markets (including the challenges created by new and different regulatory 
regimes in such corn1tries and the need to comply with applicable anti-bribe,y and economic sanctions laws and regulations); 

adverse global econolllic conditions and credit markets and foreign cmTency exchange uncertainty and volatility in ce1tain of the cotmt:ties 
in which we do business; 

the impact of the United States-Mexico-Canada Agreement ("USMCA") and any potential changes to other trade agreements ; 

the trade conflict between the United States and China; 

our ability to obtain, maintain and license sufficient intellecrual propetty tights over our products and enforce and defend against 
challenges to such intellectual propetty; 

the introduction of generic, biosimilar or other competitors of ow· branded products and other products, including the introduct ion of 
products that compete against our products that do not have patent or data exclusivity rights; 

the expense, tinll.llg and outcome of pending or future legal and governmental proceedings, arbitrations, investigations, subpoenas, tax and 
other regulatory audits, ex31lll.llations, reviews and regulat01y proceedings against us or relating to us and settlements thereof; 

our ability to obtain components, raw materials or fmished products supplied by tlm·d parties (some of which may be single-sourced) and 
other manufacttu·ing and related supply difficulties , intenuptions and delays; 

tl1e disruption of delive1y of ow· products and tl1e routine flow of manufactured goods; 

economic factors over which we have no c-ontrol, including changes in inflation, interest rates, foreign cmTency rates, and the potential 
effect of such factors on revenues, expenses and resulting margins; 

interest rate risks associated witl1 om· floating rate debt bo!l"owi.ngs; 

our ability to effectively dist:tibute our products and the effectiveness and success of our dist:tibution atTangements ; 

our ability to effectively promote our own products and those of our co-promotion part:tiers; 

our ability to secure and maintain third-party research, development, matmfactming, licensing, marketing or dist:tibution arrangements; 

tl1e risk that our products could cause, or be alleged to cause, personal injmy and adverse effects, leading to potential lawsuits, product 
liability claims and damages and/or recalls or withdrawals of products from the mat·ket; 

tl1e mandatory or vohmtaty recall or withdrawal of ow· products from tl1e market and the costs associated therewitl1; 

the availability of, and our ability to obtain and maintain, adequate insm·ance coverage and/or om· ability to cover or insure against the total 
amow1t of the claims and liabilities we face, whether tluough third-patty insurance or self-insurance; 

the difficulty in predicting the expense, ti.ming and outcome within om· legal and regulatoty environment, including witl1 respect to 
approvals by the FDA, Healtl1 Canada, EMA and similar agencies in other cotmt:ties, legal and regulatoty proceedings and settlements 
thereof, tl1e protection afforded by our patents and otl1er intellectual and proprietaty propetty, successful genetic challenges to our products 
and infiingement or alleged infiingement of tl1e intellectual property of oiliers; 

the results of continuing safety and efficacy stt1dies by indust:ty and govemment agencies; 
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the success of preclinical and clinical trials for Olll" dmg development pipeline or delays in clinical tiials that adversely impact the timely 
commercialization of our pipeline products, as well as other factors impacting the commercial success of ow· products, which could lead to 
1naterial i.tnpainuent charge.s; 

the results of management reviews of oUJ" research and development portfolio (including following the receipt of clinical results or 
feedback from the FDA or other regulatory authorities), which could result in tenninations of specific projects which, in tum , could lead to 
material impainnent charges; 

the seasonality of sales of certain of our products; 

declines in the p1icing and sales volwne of ce1tain of our products that are distributed or marketed by tl:w:d patties, over which we have no 
or limited control; 

compliance by us or our tlm·d-pat1y partners and service providers ( over whom we may have limited influence), or the failure by us or 
these tl:w·d parties to comply, witl1 health care "fraud and abuse" laws and other extensive regulation of our marketing, promotional and 
business practices (including with respect to pricing), worldwide anti-b1ibe1y laws (including the U.S. Foreign Com1pt Practices Act at1d 
the Canadian Com 1ption of Foreign Public Officials Act), worldwide economic sanctions and/or export laws, worldwide environmental 
laws and regulation and privacy at1d se-curity regulations; 

the inipacts of the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act of 20 l 0 
(the ' 'Health Care Refonn Act") and potential runendment thereof and other legislative and regulatory health care refonns in the countries 
in which we operate, including with respect to recent govemment inquiries on pticing; 

the impact of any changes in or refonns to the legislation, laws, mies, regulation and guidance that apply to us and our businesses and 
products or the enactinent of any new or proposed legislation, laws, mies, regulations or guidance tl1at will impact or apply to us or ow· 
businesses or products; 

the inipact of changes in federal laws and policy that may be nndertaken nnder the Biden adt1m:usti·ation; 

illegal distribution or sale of counterfeit versions of otu· products; 

intem.1ptions, breakdowns or breaches in ow· information technology systems; 

failm·e to achieve the expected benefits from and successfully execute the Separation; 

our status as a controlled company, and tl1e possibility that BHC's interest may conflict with our interests and the interests of our other 
shareholders; 

the inipact on our business of remaining a restricted subsidiary under ce1tain ofBHC's credit facilities and indentures upon completion of 
tl:us offe1mg, wl:uch may adversely affect our operations; and 

potential tax liabilities that may ati se as a result of tl1e Separation or related transactions. 

Additional information about these factors and about the material factors or asswnptions underlying such forw·ard-looking statements may be 
fow1d elsewhere in this prospectus, nnder ''Risk Factors." When relying on ow· forward-looking statements to make decisions witl1 respect to the 
Company, investors at1d others should cat-di.illy consider the foregoing factors 311d other uncertainties and potential events. These forward-looking 
statements speak only as of tl1e date made. We undertake no obligation to update or revise any of these forward-looking statements to reflect events or 
cit·cwnstances after the date of tins prospectus or to reflect actual outcomes, except as required by law. We caution that, as it is not possible to predict or 
identify all relevant facto1s that may itnpact forward looking statements, the foregoit1g list of itnpo1tant factors tliat may affect future results is not 
exhaustive and should not be considered a complete statement of all potential risks and unce1tainties. 
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USE OF PROCEEDS 

We will not receive any proceeds from the sale of our common shares in this offering. All of the proceeds from th.is offering will be received by 
the selling shareholder. Prior to the effectiveness of th.is registration statement of which this prospect us is a part, we are an indit-ect, wholly-owned 
subsidiaty ofBHC. The selling shareholder, which is a wholly-owned subsidiaty ofBHC, owns the common shares being sold in th.is offering. 
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DIVIDEND POLICY 

We do not expect to pay dividends on om· common shares fo.- the foreseeable fottu·e . Instead, we anticipate that all of our e,amings in the 
foreseeable future, if any, will be used for the operation and grov..1h of ow· business , See "Management Discussion and Analysis of Financial Condition 
and Results of Operations- Liquidity and Capital Resources," 

Any futtu·e determination to pay dividends on our conunon shares will be al the discretion of our Board of Directors and will depend upon many 
factors, including our financial position, results of operations, liquidity, legal requirements, restrictions that may be imposed by the tenus in current and 
futtu-e financing instmments, including our Credit Facilities, and other factors deemed relevant by our Board of Directors, 
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CAPITALIZATION 

The follow ing sets fo11h our cash and cash equivalents and capitalization as of September 30, 2021: 

on an actual basis; and 

on a pro fonna basis to give effect to: 

1. the reclassification of BHC's net investment in Bausch+ Lomb into additional paid-in capital and common shares to refle.ct the 
number of common shares of Bausch+ Lomb expected to be outstanding at the effective date of the registration statement of which 
this pmspectus is a prut, and the completion of the other separation transactions, as described in "The Separation and the 
Distribution" (the "Separation"); and 

11. the it1cutl'ence of$ million of indebtedness tmder Bausch + Lomb's new senior term loan facility and the enterit1g it1to $ 
million revolving credit facility ( expected to be undrnv,,n at closing), as described tmder "Description of Material Indebtedness" and 
the repayment by Bausch + Lomb to BHC of$ million m respect of the BHC Purchase Debt ( collectively, the "Financing 
Transactions"). 

We will not receive any proceeds from the sale of our conunon shares in this offering. All of the proceeds from this offering will be received by 
the sellit1g shareholder. Prior to the effectiveness of this registration statement of which this prospectus is a part, we ru·e a wholly owned subsidiary of 
BHC. The selling shareholder, which is a wholly-ov,ned subsidia1y ofBHC, ov,ns the common shares beit1g sold in this offering. As the proceeds from 
this offering are to be received by the selling shareholde1·, this offering has no itupact on our capitalization. See "Use of Proceeds." 

You should read this table it1 conjunction with "Use of Proceeds," "Summruy Historical and Unaudited Pro Fonna Combined Fit1at1cial Data," 
"Management Discussion and Analysis of Financial Condition and Results of Operations" and "Unaudited Pro Fonua Condensed Combined Fitiancial 
Statements" and our audited combit1ed financial statements and related notes and other fmancial information included elsewhere in this prospectus. 

Cash and cash equivalents 

Debt 
Bausch + Lomb tenn 103115 

Bausch + Lomb revolving credit facility(!) 
Total Debt 
Shal'eholdel's' Equity 
BHC investment 
Common shares, no shares authorized, issued and outstanding actual; 

actual on a pro fonna basis 
Additional paid-iii-capital 
Accumulated other comprehensive loss 
Total Bausch+ Lomb shareholders' equity 

Noncontrolling interest 
Total shareholders' equity 

Total capitalization 

shares authorized, issued and outstanding 
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(Unaudiled) 
(in millions~ except share 

amounts) 
$ 130 $ ----
$ $ 

10,345 

(1,020) 
9,325 
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(I) We expect that the $ 

S-1 

million revolving credit facility will be undrawn upon completion of this offering. 
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DILUTION 

Our h istorical net tangible book value as of September 30, 2021 was approximately$ million. We do not present historical net tangib le book 
value per share because we had no shares outstanding at September 30, 2021. Otu·pro fonna net tangible book value as of September 30, 2021 was 
approximately$ million, or$ per share, assuming om· common shares were issued and outstanding at such date. Pro fonna net tangible book 
value per share represents: 

pro fonna total assets less intangible assets after giving effect to the Separation; 

reduced by our pro fonna total liabilities after giving effect to the Financing Transactions; and 

divided by the number of om· common shares outstanding after giving effect to the Separation. 

Dilution in net tangible book value per share represents the difference between the amount per share paid by purchasers of our common shares in 
this offering and the net tangible book value per share immediately following the completion of this offering. We will not receive any proceeds from the 
sale of om· common shares in this offering. All of the proceeds from this offering will be received by the selling shareholder. P1ior to the effectiveness of 
tlus registration statement of which this prospectus is a part, we are an indirect, wholly-owned subsidiary of BHC. TI1e selling shai·el1older, which is a 
wholly-owned subsidiary ofBHC, ov.-'llS the collllllon shares being sold in this offering. As the proceeds from tlus offering are to be received by the 
selling shareholder, this offering has no impact on our capitalization including the number of C0llllll0n shat·es outstanding, and would have no impact on 
our pro f01ma net tat1gible book value. 

Aft.er giving effect to this offering, om· pro f01ma net tangible book value would be unchat1ged as of September 30, 2021 and would have been 
approximately$ , or$ per share. Purchasing conunon shai·es in this offering will result in pro fonna net tangible book value dilution to new 
investors of$ per share. The following table illustrates tlus dilution per share: 

Assumed initial public offering price per share 

Pro fonna net tangible book value per share after this offering 
Dilution per share to new investors 

$ 

$ 

Each $1 .00 increase ( decrease) in tl1e assmned itutial offering p1i ce of$ per common shai·e would increase (decrease) dilution per share to 
new rnvestors by approximately $1.00 per share. The rnfonnation discussed above is illustrative only at1d will adjust based on the actual public offering 
p1ice at1d otl1er tenns of this offe1mg detennit1ed at pricing. 

TI1e followit1g table smmna1izes, on tl1e same basis as of September 30, 2021, the total number of co1mno11 shares purchased, the total 
consideration paid at1d the average p1ice per collllllon share paid by BHC and by new investors purchasing cotmnon shares in this offering. 

BHC 
New investors 
Totals 

Shares Purchased 

100% 

Total Consideration 
Amount 
-$ --

$ 100% 

Each $1.00 increase (decrease) in tl1e assumed itutial offe1ing p1i ce of$ per cormnon share would increase (decrease) the total 
consideration paid by new rnvestors by approximately $ , or the percent of 
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total consideration paid by new investors by approximately %, assmning iliat the number of shares offered as set forth on the cover page of this 
prospectus remains the same. The selling shareholder may also increase or decrease the nmnber of shares in ilie offering. An increase (decrease) of 
shares in the munber of shai·es offered by l.O million would increase (decrease) the total consideration paid by new investors by approximately$ 
or ilie percent of total consideration paid by new investors by approximately %, assmning the public offering price per share remains the same. The 
iufonnatiou discussed above is illustrative only and will adjust based on the actual public offering price and oilier tenns of this offering determined at 
pricing. 

The discussion and table above exclude common shares issuable upon exercise of outstanding options or oilier equity instruments. If ilie 
m1derwriters were to fully exercise ilieir option to pm·chase additional common shares from ilie selling shareholder, ilie percentage of our common 
shares held by the existing shareholder would be %, and the percentage of collllllon shares held by new investors would be %. To ilie extent any 
outstanding options or oilier equity i.nstnunents ru·e exercised, new investors will experience further dilution. 
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THE SEPARATION AND THE DISTRIBUTION 

The Separatio n 

Our business was fom1ded in 1853 and was acquit·ed by BHC in 2013. Until the effectiveness of the registration statement of which this prospectus 
is a pa1t, Bausch + Lomb will continue to be a wholly owned subsidia1y ofBHC, which owns the conuuon shares being sold in this offering. We will not 
receive any proceeds from the sale of the common shares in this offering. All of the proceeds from this offering will be received by a wholly-owned 
subsidiruy of Bausch + Lomb's pru·ent company, BHC. 

On August 6, 2020, BHC announced its intention to separate its eye health business into an independent publicly traded entity from the remainder 
ofBHC. Bausch+ Lomb was inco1porated nnder the CBCA on August 19, 2020 and was formed to ultimately hold BHC's Bausch + Lomb Business. 
As part of the plan to separate the Bausch+ Lomb Business from the remainder ofBHC's businesses, we have entered into the Master S:pru·ation 
Agreement and a muuber of other agreements with BHC for the pmpose of accomplishing the Separation and setting forth vru-ious matters governing our 
relationship with BHC after the completion of this offering. The agt·eements also provide for the allocation of employee benefits, tax and other liabilities 
and obligations attributable or related to pe1-iods or events prior to and in connection with this offe1-ing. We have entered into these agi·eements with 
BHC while we are still an indirect, wholly-owned subsidiruy ofBHC and certain feffilS of these agreements are not necessarily the sat11e as could have 
been obtained from m1afftliated third patties . We expect that the Separation will be substantially completed prior to the complet ion of the offe1-ing at1d 
that the va1-ious Sepat·ation relate.d agt·eements, as outlined below, have been or will be entered into at such time, but that the Distribution will occur, if at 
all, following tl1e closing of this offering. See "Certain Relationships and Related Party Transactions- Relationship with BHC", as well as "Risk Factors 
- Risks Relating to the Separation." 

The following are the principal steps of the Separation: 

BHC has agi·eed to transfer to us the entities , assets , liabilities and obligations that we will hold following the separation of our business 
from BHC's other businesses. Such intemal reorganization may take the fonu of asset transfers, dividends, contributions and simila1· 
transactions, at1d will involve the fonuation of new subsidiru-ies in U.S. at1d non-U.S. jm·isdict ions to own and operate Bausch+ Lomb's 
Business in such jm-isdictions. Ce1tain shru·ed contracts may need to be assigtted, in pa1t to us or applicable subsidiru-ies or be approp1-iately 
amended. Among other things and subject to limited exceptions, such internal reorganization is expected to result in us owning, directly or 
indirectly, the operations comprising, and the entities tliat conduct, BHC's Bausch + Lomb Business. In exchat1ge, we have assumed 
certain liabilities owed by BHC, and issued to BHC additional common shares and a promisso1y note payable to BHC on demand (the 
"BHC Pm·chase Debt"), which is intended to equal the ruuonnt of debt raised by Bausch + Lomb in connection with the Separation (as 
desc1-ibed below) at1d will be repaid in connection with the completion of tliis offering. 

Bausch+ Lomb intends to incm approxiniately $ million of p1-incipal indebtedness, consisting of tenu loat1s and to enter into a 
$ million revolving credit facility ( expected to be m1drawn at closing) ( collectively, the "Credit Facilities") . 

Using the proceeds of tlie Credit Facilities, Bausch + Lomb will repay in fttll tlie BHC Pm-d1ase Debt to BHC. 

We have entered into the Master Separation Agt·eement at1d a muuber of other agreements witli BHC for the ptupose of accomplishing the 
Separation and setting fo1th various matters goveming our relationship with BHC after the completion of tliis offering. See "Ce1tain 
Relationships and Related Patty Transactions" for additional discussion. 
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The Distribution 

BHC has informed us that, following the completion of this offering, it currently intends to transfer all or a po1tion of its remaining indirect equity 
interest in us to its shareholders by way of the Atrnngement to be implemented in accordance with and subject to tl1e conditions set out in the Plan of 
At~·angement. To facilitate die Atrnngement, we have entered into the AtrnngementAgreement with, among odiers, BHC, which sets out certain 
representations, warranties and covenants of the parties and sets out certain conditions precedent which must be satisfied or waived in order for the 
Atrnngement to be completed, togedier widi certain rights of tenuination. BHC may also effect tl1e transfer of its remaining indirect equity intei·est in us 
to its shareholders tlu-ough one or more distributions effected as a dividend to all BHC shareholders, one or more distributions in exchange for BHC 
shares or otl1er securities or any combination thereof. 

If the Disn-ibution is effected by way of a plan of atl'angement under applicable corporate law as ctu-rently anticipated, it will be subject to 
approvals, including receipt of applicable shareholder approvals and to receipt of and compliance with the interim and final orders of die B1-itish 
Columbia Supreme Court (tl1e "Interim Order" and ilie "Final Ot·der," respectively). TI1ere can be no assurance as to tl1e outcome of any such 
shareholder approval or tlie receipt or tenus of such comt orders. Prior to die completion of any such distribution, BHC may also sell a poition of its 
remaining equity interest in us through an offering to third parties. We refer to any such potential distribution and/or sale as tl1e "Disn-ibution." BHC has 
agreed not to effect tl1e Distribution for a period of 180 days after die date of tliis prospectus without die consent of Morgan Stanley & Co. LLC and 
Goldman Sachs & Co. LLC. See "Unde1w riting." 

BHC has no obligation to pursue or consullllllate any fi.u-ther dispositions of its ownership interest in us, including through the Distribution, by any 
specified date or at all and it may retain its ownei·ship interest in us indefinitely or dispose of all or a poition of its ownership intei·est in us in a sale or 
other n·ansaction. If pursued in whole or in part or pursuant to the Atrnngement or otherwise, the Distribution would be subject to various conditions, 
including rcc-c.ipt of any nccc:s:sary regulatory or other approvals, the existence of satis factory 111arkct conditions, and in the ca5c of a tax-free tt·ansaction, 

an opinion of counsel and tl1e Tax Ruling from the CRA confinning ilie tax-free treatment of tl1e transaction to BHC, the Company and their respective 
shareholders. Completion of ilie Atrnngement as ctu-rently anticipated would also be subject to die tenns and conditions and conditions precedent 
contained in the AtTangement Agreement, including receipt of applicable shareholder approvals and to receipt of and compliance widi the Inte1nn Order 
and ilie Final Order. TI1e conditions to the Distribution may not be satisfied, BHC or we may decide not to consmmnate the Distribution even if the 
conditions are satisfied or BHC may decide to waive one or more of tl1ese conditions and consummate the Disn-ibution even if all of die conditions are 
not satisfied. BHC ctu-rently expects tl1at the Distt-ibution will be effected by way of the Atrnngement, which is described in more detail 1mder "­
Agreements widi BHC- An-a.ngetnent Agreement." As contemplated by the Arrangement Agreemet1t, die Atrnngement will be approved by tl1e selling 
shareholder, as ilie sole shareholder of tl1e Company, p1-ior to die completion of this offe1n1g. Subject to the conditions contained in the Arrangement 
Agreement and to die lnterini Order, we will be bmmd by die tenns and conditions of tl1e Atrnngetnent Agreement, including an obligation to implement 
tl1e Arrangement in accordance with the tenns of the Atrnngement Agreement, in each case as the Plan of Arrangement and the An·angement Agreement 
may be amended from time to tin1e in accordance with dieir respective tenns. It is dierefore important for you to note that die Tax Ruling being sought 
from tl1e CRA and ilie Plan of At~·angement may be amended by BHC in its sole and absolute discretion, widiout the consent or approval of tl1e other 
patties to the Atrnngement Agreement at any time p1-ior to die implementation of die Arrangement, and that BHC may make any necessa1y confonning 
changes to the AtTangement Agreement, in each case in accordance with ilie tenns of the Atrnngement Agreement. A copy of die Atrnngement 
Agreement will also be filed as an exhibit to the registt·ation statement of which this prospectus fonns a part, and on the Company's profile on SEDAR 
at www.sedar.com. 
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Agreements with BHC 

Bausch+ Lomb has entered into the Master Separation Agreement and other related agreements with BHC to effect the Separation and to provide 
a framework for om· relationship with BHC after the Separation, and has entered into ce11ain other agreements, including the Atrnngement Agreement, 
the Transition Se,:vices Agreement, the Tax Matters Ag1:eement, the Employee Matters Ag,·eement, the Intellectual Prope1iy Matters Agreement, the 
Real Estate Matters Ag,·eement and the Registration Rights Ag,·eement. These agreements allocate among Bausch + Lomb and BHC the assets, 
employees, liabilities and obligations (including, among others, investments, property and employee benefits and tax-related assets and liabilities) of 
BHC and its subsidirui es attributable to pe1iods prior to, at and after Bausch+ Lomb's separation from BHC, provide for ce11ain services to be delivered 
on a transitional basis and govem the relationship bet\veen Bausch+ Lomb and BHC following tl1e Separation. TI1e various Separation ag,·eements and 
tl1e Arrangement Agreement have been entered into prior to the closing of this offering. The Disttibution is expected to occm following the closing of 
tlus offe1mg subject to tl1e conditions described herein. For additional i.nfonuation regarding the Master Separation Agreement and otl1er transaction 
ag,·eements, see "Risk Factors- Risks Relating to the Separation" and "Certain Relationships and Related Pa1iy Transactions." 

Master Separation Agreement 

We have entered into tl1e Master Separation Agreement with BHC that, together with the other agreements smm1ia1ized below, govems the 
relationship bet\veen BHC and us following the completion of tlus offe1mg. 

Separation of Assets and Liabilities. TI1e Masier Separation Agreement generally allocates assets and liabilities to us and BHC according to the 
business to wluch such assets or liabilities relate. In pa1ticular, the Master· Separation Agreement provides, among other tlU.11gs, that, subject to the tenus 
and conditions contained therein: 

substantially all of tl1e assets p1inia1ily related to tl1e businesses and operations of BHC's Bausch+ Lomb Business, which we refer to as 
the "Bausch+ Lomb Assets," will be transferred to us or one of our subsidia1ies; 

ce11ain liabilities (whether accrued or lll3tured, contingent or otl1erwise and regardless of whether arising or accruing before, on or aft.er the 
completion of iliis offe1mg) related to or arising out of the Bausch+ Lomb Assets, and oilier liabilities related to the businesses a11d 
operations ofBHC's Bausch+ Lomb Business, which we refer to as the "Bausch + Lomb Liabilities," will be retained by or transferred to 
us or one of our subsidiaries; 

all of tl1e assets and liabilities (whether accrued, contingent or othe1wise and regardless of whether a1ising or accruing before, on or after 
the completion of tlus offe1mg) other than the Bausch+ Lomb Assets and the Bausch + Lomb Liabilities (such assets and liabilities, other 
tlian ilie Bausch + Lomb Assets and tl1e Bausch+ Lomb Liabilities, are referred to as the "Parent Assets" a11d the "Parent Liabilities," 
respectively) will be retained by or tt·a11sferred to BHC or its subsidiaries; and 

ce11ain shared contracts may need to be transferred or assig,ied, in part, to us or om· subsidiaries or may need to be amended. 

Claims. In general, subject to ce11ain identified exceptions, pursuant to ilie Master· Separation Agreement we have assumed liability for all 
pending, tht·eatened and unasserted legal matter-s exclusively related to our business or om· assmued or retained liabilities (as identified in the Master 
Separation Ag,·eem ent). For certain legal matte1-s ilia! are not related exclusively to om· business or BHC's business, we intend to cooperate and consult 
witl1 each other to lll3intain a joint defense with respect to such legal matters. 

lntercompany Accounts. TI1e Master Separation Ag,·eement provides tl1at, subject to any provisions in tl1e Master Separation Ag,·eement or any 
other ancillaty agreement described therein to the contra1y , inuuediately prior to or as promptly as practicable after ilie Sepru·ation, all intercompany 
accounts bet\veen BHC and its subsidia1ies, on the one hand, and tl1e Company and its subsidia1ies, on tl1e oilier hand, will be repaid or settled. 
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Internal Transactions. The Master Separation Agi·eement provides for certain internal transactions related to our separation from BHC that will 
occur p1ior to the completion of this offeimg. 

Delayed Transfers and Further Assurances. To the extent transfers of assets and assumptions of liabilities related to the Bausch + Lomb Business 
have not been completed (for example, because of a necessary gove1mnental or thi.t·d party approval or notification), the parties will use commercially 
reasonable effo1ts to obtain or make applicable approvals or notifications with respect thereto as soon as reasonably practicable. In the event that any 
such transfer has not been constunmated p1i or to the closing of this offering, the party retaining any asset that otherwise would have been transfell"ed 
shall hold such asset in trnst for the use and benefit of the party entitled thereto and retain such liability for the account of the party by wi1om such 
liability is to be asstuned, in each case to the extent reasonably possible and pennitted by applicable law, and take such actions reasonably requested by 
the other party in order to place such patty, in a substantially si.tnilar position as would have existed had such asset or liability been transfell"ed prior to 
the closing of this offering. 

Representations and Wa,ranties. In genei·al, neither we nor BHC has made any representations or W31l"anties regarding any assets or liabilities 
transfell"ed or asstuned. Except as expressly set fo1th in the Master Separation Agreement, all assets will be transfell"ed on an "as is," '\.-here is" basis, 
and the respective transferees will bear the economic and legal risks that conveyed assets are not sufficient to operate the applicable business or that the 
title to any of the conveyed assets shall be other than good and marketable title, free and clear of any liei1. 

The Initial Public Offering and Cooperation with the Exchange. The Master Separation Agt..:ement governs our and BHC's respedive rights and 
obligations regardi.t1g this offering Pursuant to the Master Separation Agreement, we and BHC will each use commei·cially reasonable efforts to take all 
actions necessa1y to conswnmate this offering. Subject to the tenns and conditions of the Master Separation Agt·eement, BHC may detell1lllle the tenns 
of, and whether to proceed with, this offering or other distribution of om shares by BHC. 

Conditions. The Mastei· Separation Agreement also provides that the following conditions, among others, must be satisfied or waived by BHC, i.t1 
its sole and absolute discretion, before either this offe1mg and the separation transactions can occtu· or any subsequent distribution by means of plan of 
a1nngement, a spin-off, split-off or other distribution of om· shares by BHC can occur: 

approval ha, been given by BHC's and our Board ofDit-ectors; 

with respect to the Distribution, receipt of applicable shai·el1older approvals; 

with respect to the Distribution, the inte1w and final orders of the British Cohunbia Supreme Cowt providing for, ai110ng other things, the 
approval of the plan of all"angement shall have been obtained; 

all necessary actions or filings tmder applicable U.S. federal, U.S. state, Canadian or other securities law and rules and regulations 
thereunder in connection with this offeii.ng and the Distribution, as applicable, shall have been taken or made, and, where applicable, 
become effective or been accepted by the applicable governmental authority; 

the portion of om· common shares to be issued and new common shares ofBHC to be distii buted to BHC's shareholders pursuant to the 
Atnngement Agi·eement, as applicable, have been accepted for listing on the NYSE and the TSX; 

with respect to the Distribution, BHC has received a tax opi.tiion from cmmsel with respect to certain U.S. federal income tax consequences 
of the Distiibution (the "U.S. Tax Opi.tiion"); 

with respect to the Distribution, BHC has received an opi.tiion from an i.t1dependent appraisal firm confinni.t1g the solvency ai1d fmancial 
viability of BHC p1i or to the Dis1li bution and of BHC and our company aftei· completion of the Distribution, and such opinions shall be 
acceptable to BHC in form and substance in BHC's sole discretion and shall not have been withdrawn or rescinded; 

86 

https://www.sec.gov/Archives/edgar/data/00018607 42/000119312522008667 /d178785ds1 .him 92/364 



Eye Therapies Exhibit 2147, 93 of 364 
Dr. Reddy's v. Eye Therapies - IPR2024-00467

8/16/22, 12:08 PM S-1 

Table of Contents 

no order, injunction or decree issued by any governmental authority of competent jurisdiction or other legal restraint or prohibition 
preventing completion of the Distribution, the Separation or any of the transactions related thereto, as applicable, shall be in effect , and no 
other event outside the control of BHC shall have occurred or failed to occt11· that prevents the completion of the D istribution, the 

Separation or any transactions related thereto, as applicable; and 

with respect to the Distribution, all governmental approvals necessaiy lo c-0t1Stunniate the Distribution have been received and shall be in 
full force and effect. 

BHC has the tight lo not complete the Disttibution if, al any time, the BHC Board of Directors detennines, in its sole and absolute discretion, that 
such transaction is not in the best interests of BHC or its shareholders or is otherwise not advisable. 

D&O Insurance. Om· directors and officers will obtain coverage tmder a directors' and officers' illStu·ance prog.-am to be established by us al om· 
expet1Se. In addition, for a petiod of six years after we ru·e removed from the ptior BHC policies, BHC has agi·eed to use commercially reasonable efforts 
to provide directors' and officers' insurru1ce in respect of the Sepru·ation, this offeim g and acts or omissions occmmg at or prior to the time we are 
removed from the prior BHC policies to current and former directors and officers of BHC and the Company, 67% of the cost of which shall be borne by 
BHC ru1d 33% of the cost of which shall be borne by the Company. Otherwise, we expect that such insurance policies will become effective ptior to the 
completion of this offetmg, but ill any event prior lo the completion of the Distribution. We will not benefit from any ofBHC's or its affiliates' 
illSllfance policies following the effective date of these new illStu·ance policies . 

Mutual Releases. Except for specific liabilities associated with the Master Separation Agi·eement or the other ancillruy agi·eements desc1i bed 
therein or tights to indemnification nnder such arrangements, we and BHC have agreed to release and forever discharge the other party and its respective 
subsidiaries an<l affiliales fruw any an<l all liabililie.s, claims ur ~uu<li liuus ,:.•<.isling ur allege<l lu have c><.isle<l uu ur prior lu lhc clusi.ug uf this uffe1mg. 

The liabilities to be released include liabilities arising tmder any contra.ct or agreement, existing or arising from any acts or events occurring or failing to 
occm· or any conditions existing before the completion of this offering. The releases will not extend to obligations or liabilities nnder any agreements 
between BHC and the Company that remain in effect following the Sepa.-ation, which agi·eements include, but are not limited to, the Ma.--ter Separation 
Agi·eement, tl1e Transition Services Agi·eement, tl1e Tax Matters Agi·eemenl, the Registt·ation Rights Agreement, the Intellectual Propetty Matters 
Agi·eement, and tl1e !railSfer docmnents in connection witl1 the Separation. 

Indemnification. Ge11erally, the Master Separation Agt·eement provides that each party will indenmify, defend and hold hannless the other patty 
and its subsidiruies (and each oftl1ei.t· affiliates) and their respective officers, employees and agents from and agairISt any and all losses relating to, 
ati sing out of or resulting from: (i) liabilities assumed by the indemnifyi.t1g party, (ii) any guarantee, indemnifications or contribution obligation, surety 
bond or other credit support agi·eement, arrangement, c01runittnent or tmderstanding for the benefit of the indemnifying party by the indemnified patty 
tl1at stu-vives following the Separation, (iii) any breach by tl1e indemnifying party or its subsidiaries of the Master Separation Agreement and the other 
agi·eements described in tlus section (tmless such agreement provides for separate indenmification) or (iv) any tmtrue statement of a niate,ial fact, or 
otnission to state a material fact, witl1 respect to i.tifonnation provided by tl1e indetllllifying party for use ill, and contai.t1ed in, any doctunent disclosed to 
the SEC with respect to this offering or otherwise (provided, that ceitain mdelllllification tights, obligations and procedtu·es with respect to the 
Distribution will be set forth m the Atrnngemenl Agi·eement). The Master Separation Agi·eemenl also specifies procedl!fes ,vi.th respect to dai.tns subject 
to mdeinnification and related matters. 

Covenants. The Master Sepru·ation Agreement also governs other matters related to the completion of this offering and the Distribution, the 
provision and retention of records, access to i.t1fonnation, confidentiality, cooperation with respect lo governmental filings and thit·d patty consents, 
coordil1ation witl1 respect to finru1cial statements and accmmti.t1g matters. In addition, the Master Separation Agt·eement. provides that, as long as BHC 
beneficially owns at least 50% of the total voting power of om· outstanding share capital entitled to vote i.t1 the election of 0llf Board of Dil·ectors, we 
will not (witl1out BHC's prior w-.i tt.en consent or, in ce1tain circmnstances, 
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the approval of the BHC Boat·d of Directors) take certain actions. In addition, to pres erve the tax-free tJ·eatment of the Separation and the Distribution, 
the Master Separation Agreement includes certain covenants and restrictions to ensure that, until the completion of the Distribution, BHC will ret ain 
beneficial ownership of at least 80.1 % of our combined voting power and 80.1 % of each class of nonvoting shai·e capital, if any is outstanding. 

Termination. TI1e Master Separation Agi·eement may be tenninated and the Distribution may be atnended, modified or abandoned at any time by 
mutual consent or subject to the tenns at1d conditions set fo1th in the Master Separation Agt-eement at at1y time p1ior to the closing of this offering. TI1e 
obligations of the parties under the Master Separation Agt·eement to pursue or effect the Distiibution may be tenninated by BHC at any time for any 
reason. The Master Separation Agi·eement provides that, in the event of a tenni.nation of the Master Separation Agreement on or after tl1e completion of 
this offe1u1g, (1) only the provisions of the Master Separation Agreement that obligate the parties to pursue the Distiibution will tenni.nale and (2) the 
other provisions of the Master Separation Agreement at1d the other transaction agreements tl1at BHC and we enter into will remain in full force at1d 
effect.. 

Arrangement Agreement 

In connection with the Separation and the Distribution, we have entered into tl1e Arrangement Agreement with, atnong others, BHC. TI1e 
following is a sU1runa1y of the matetial tenns of the Atrnngement Agi·eement, but it may not contain all of the infonnation about tl1e Arrangement 
Agi·eement that is imp011ant to a ptu-chaser ofB+L common shares. This sU1runaty is qualified in its entirety by tl1e full text of the Atrnngement 
Agt·eement, which will be filed as an exhibit to the registration statement of which tlus prospectus fonns a part, and on tl1e Compat1y's profile on 
SEDAR at www sedar com 

The At1·angement Agreement provides for, among other things, the tenns of the Plat1 of Arrat1gement, the conditions to the completion of the 
Atrnngement, the rights of the patties to amend the Plan of At1·at1gement, actions to be taken prior to and after the effective date of the Atrnngement, 
cet1ain indemnities at1d the rights of the parties to tenni.nate tl1e Arrangement Agreement in certain circumstances . TI1e parties to tl1e Arratigement 
Agt·eement have also made certain representations and warranties to each other and have agreed to ce1tain other tenns at1d conditions which are standard 
in a transaction of the nattu·e of the At1·angement. 

As contemplated by the Arrat1gement Agreement, the At1·at1gement will be approved by the selling shareholder, as the sole shareholder of the 
Company, prior to the completion of tlus offering. Subject to the conditions contained in tl1e Atrnngement Agreement at1d to the Intetun Order, we will 
be bound by the tenns at1d conditions of the Atrnngement Agt·eement, including an obligation to implement the At1·at1gement in accordance with the 
tenns of the Atrnngement Agi-eement, as the P!atl of At1·angement at1d the Atrnngement Agi·eement may be amended from ti.me to ti.me in accordat1ce 
with their respective tenns. It is therefore impot1ant for you to note that the Tax Ruling being sought from the CRA at1d the Plat1 of Atrnngement may be 
amended by BHC in its sole at1d absolute discretion, without the consent or approval of tl1e other patties to the Atrnngement Agreement at any ti.me 
ptior lo the implementation of tl1e At1·at1gement, and that BHC may make any necessary confonning changes to the At1·angement Agt·eement, in each 
case in accordat1ce witl1 the tenns of the At1·at1gement Agi·eement. 

The tenns at1d conditions of tl1e Arrangement Agreement include, atnong other tlungs: 

Covenants. The At1-angement Agreement contains cet1ain customaty coveoat1ts ofBHC at1d tl1e Compat1y that they will, subject to the tenns of 
the An·angement Agreement, use tl1eir respective commercially reasonable efforts to consU111mate the At1·angement. The At1·at1gement Agreement also 
contains certain covenat1ts to suppott the treatment of the Distribution as a "bunerfly" reorganization ptu-suat1t to Section 55 of the Tax Act, with no 
material Canadian federal income tax payable by BHC and its shareholders, at1d tlie Compat1y at1d its shareholders. 

Atnong otl1er things, we and/or BHC (as applicable) have covenat1ted and agreed, subject to ceitain limited exceptions, ilia!: 

we will (i) not, on or before ilie effective date of ilie Arrat1gement, take or perform or fail to take or petfonn at1y act, including entetmg 
into at1y tJ·atisaction or pe11illtti.ng any act or tratisactio.n within our 

88 

https://www.sec.gov/Archives/edgar/data/00018607 42/000119312522008667 /d178785ds1 .him 94/364 



Eye Therapies Exhibit 2147, 95 of 364 
Dr. Reddy's v. Eye Therapies - IPR2024-00467

8/16/22, 12:08 PM S-1 

Table of Contents 

control to be taken or performed or to occur, that, in each case, could reasonably be considered to interfere or be inconsistent with the Tax 
Ruling; (ii) not take or perfonn or fail to take or pe1fonn any act, including entering into any transaction or pennitting any act or 
trnnsaction within our control to be taken or perfonned or to occur, in each case, that would cause BHC to cease to be a " specified 
co1poration" within the meaning of the Tax Act on or p1ior to tl1e effective date of the Arrangement, except as specifically contemplated by 
the Ammgernent Agi·eement and in the Tax Ruling; and (iii) fulfill all representations and undertakings provided by us ( or by any of our 
subsidiruies), or on ow· behalf (or on behalf of any of our subsidimes) with our knowledge and consent, in the Tax Ruling. 

we ru1d BHC will (a) not, for a pe1iod of three years after ilie effective date of the Arrangement, take or pe1fonu or fail to take or perform 
any act, including entering into any trnnsaction or pennitting any act or transaction within our control to be taken or petformed or to occm·, 
iliat, in each case, could reasonably be expected to cause the An-angement and/or any transaction contemplated by the Ammgement and/or 
this Agi·eement to be taxed in a manner inconsistent with tl1at provided for in the Tax Ruling; (b) (i) file tax returns and make all other 
filings, notifications, desigiiations and elections (including section 85 elections under the Tax Act, and the corresponding provisions of any 
applicable provincial tax legislation) pw·suant to the Tax Act and/or applicable provincial or foreigi1 tax legislation, that ru·e contemplated 
in the Tax Ruling, tl1e Arrru1gement and/or tl1e Atrnngement Agreement, and (ii) make adjustments to stated capital accoll1lts in accordance 
with the tenns of the Plan of Atrnngement following the effective date; ( c) cooperate in the preparation, execution and filing, in the fonn 
and within the ti.me limits presc1ibed or otherwise contemplated in the Tax Act, of all tax returns, filings, notifications, desigiiations and 
elections under the Tax Act as contemplated in the Tax Ruling, the Plan of Arrangement and/or the Arrangement Agreement (and ru1y 
si.tnilar tax returns, elections, notifications or desigi1ations that may be required under applicable proVU1cial or foreigi1 tax legislation); and 
(d) cooperate in obtai.t1U1g the Tax Ruling and the U.S. Tax Opinion and making such amendments to ilie Arrru1gement Agreement and the 
Plru1 of At~·angement as may be necessa1y to obtain the Tax Ruling a11d U.S. Tax Opinion and implement the Atrnngement Agreement i.t1 
accordance witl1 such ruli.t1g ru1d opi.tiion. 

Indemnification. Generally, the Arrangement Agi·eement provides that BHC and the Company will each i.t1demnify, defend and hold hanuless the 
other and that other party's subsidia1ies and their respective officers, employees and agents from and against any a11d all losses relating to, a1ising out of 
or resulti.t1g from, directly or indi.t·ectly, a breach of om· and their respective tax-related covenants i.t1 the Atrnngement Agreement. 

BHC and ilie Compa11y will also provide customary indem1:uties i.t1 favour of one anoilier i.t1 respect of inisrepresentations or alleged 
1nisrepresentations contamed in tl1e meeting materials prepared i.t1 connection with the seeking of applicable shareholder approvals of tl1e Atrnngement 
and in respect of any order, inqui.ty, investigation or proceeding by a governmental authority to tl1e extent it is based on any such inisrepresentation or 
alleged 1nisrepresentation. 

Conditions. The Arra11gement Agi·eement provides that, subject to the other tenns of the Arrangement Agi·eement, the respective obligations of 
BHC and tl1e Company to complete the trnnsactions contemplated by the Atrnngement Agreement will be subject to the satisfaction or waiver by each 
of then1 (in whole or in part, each acting reasonably) of ce1iain customa1y conditions precedent at or p1ior to the effective tune of the Arrangement 
i.t1cluding the receipt of the Inte1uu Order and the Final Order on tenns consistent witl1 tl1e Atrnnge.ment Agreement. The obligation ofBHC to complet e 
ilie trru1sactions contemplated by tl1e Atrnngement Agi·eement will be subject to the satisfaction or waiver of ce1tain otl1er conditions precedent, wliich 
may only be waived, i.t1 whole or i.t1 prut, by BHC, i.t1cluding: 

customa1y bri.t1g-down certifications by B+L in respect of tl1e representations and wa1rnnties made by B+L and B+L's fulfillment of or 
compliance with its covenants in the Atrnngement Agreement that are to have been fulfilled or complied witl1 prior to the effective ti.me of 
the Arrangement. 
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the resolution approving the Arrangement will have been approved by the BHC shareholders at the BHC special shareholder's meeting in 
accordance with the Interim Order. 

the Tax Ruling shall have been received by BHC, in such form and substance acceptable to BHC in its sole discretion, and such Tax Ruling 
shall not have been withdrawn, modified or rescinded and will remain in full force and effect as of the effective ti.me of the A.trnngement. 

the U.S. Tax Opinion shall have been received by BHC in a form satisfacto1y to BHC, and will not have been withdrawn or modified and 
will re.main in full force and effect as of the effective ti.me of the A.trnngement. 

an independent appraisal fom acceptable to BHC shall have delivered one or more opinions to the BHC board of di.rectors conf111lllllg the 
solvency and financial viability ofBHC p1~or to the A.trnngement and ofBHC and A.tuako 2 (as defined below) after consummation of the 
A.trnngement, and such opinions shall be acceptable to BHC in fonn and substance in BHC's sole discretion and such opinion(s) shall not 
have been withdrawn, modified or rescinded as of the effective time of the Arrangement. 

there not, as of the effective date of the A.trnngement, be BHC shareholders that hold, in the agg1:egate, in excess of a presc1~bed percentage 
of all outstanding BHC collltnon shares that have validly exercised statutory dissent rights under applicable co1porate law and not 
withdrav,n such exercise. 

no other events or developments shall exist or shall have occtm·ed subsequent to the completion of this offering that, in the judgment of the 
BHC Board, in its sole and absolute discretion, makes it inadv~sable to effect the A.t1·angement. 

The obligation of the Company to complete the h'ansactions contemplated by the Arrangement Agreement will be subject to the satisfaction or 
waiver of ce1iain other conditions precedent, which may only be waived, in whole or in part, by the Company. 

Amendments. The Arrangement Agi·eement provides that, subject to the provisions of the Interim Order, the Plan of A.t1·angement and applicable 
law, at any ti.me and from ti.me to ti.me before the effective time of the A.tmngement: (i) the A.trnngement Agt·eement and the Plan of A.t1'3ngemen t may 
be amended, modified or supplemented by written agreement of BHC and the Company, without fuiiher notice to or authorization on the part of the 
BHC shru·eholders; and (ii) BHC may, in its sole and absolute discretion, without the consent or approval of the other patties, the BHC shareh olders or 
the B+L shareholders, if applicable, runend the Tax Ruling and/or the Plan of A.trnngement and may make any necessruy confonning amendments to the 
A.trnngement Agt·ee.ment, provided in each case that BHC has detennined, acting reasonably, that such amendment(s) are not mate1~ally adverse to the 
Company or its shru·el1olders from a finru1cial perspective, provided that BHC will provide the Company with a reasonable opp01tunity to comment on 
such proposed amendments and shall give reasonable consideration to any collltnents received from the Company in respect of such ruuendments. 

Termination. TI1e A.trnngement Agreement provides that it may, at any time before or after the holding of the BHC special meeting of shareholders 
to consider the A.trnngement but p1~or to implementation of the AtTangement, be unilaterally tenuinated by BHC, in its sole and absolute discretion, on 
w1~tten notice to the Company, but without the consent of any of the other Parties (including the Company) or the BHC shareholders or B+L 
shareholders, if applicable, ru1d without liability to any of them except as provided in the A.tTangement Agreement. The Company will have a liniited 
right to tenuinate the A.trnngement Agt..:ement if the effective date of the A.t,-angement has not occuned on or before the outside date to be specified in 
the Arrangement Agreement, unless BHC and the Company agre.e in w1~ti.ng to extend such date. 

Arrangement Steps. TI1e Plan of A.t1·angement pursuant to which the Arrangement will be implemented is appended as a schedule to the 
AtTangement Agt·ee.ment. TI1e following is a sullltnaty of the steps of the A.trnngement as of the date of the A.trnngement Agreement which is qualified 
in its entirety by reference to the full text of the Plan of A.t1·angement appended to the At1=gement Agt·eement. The Plan of A.trnngement may be 
amended at any time by BHC in accordance with the tenllS of the Plan of A.t1·angement and the A.trnngement 

90 

https://www.sec.gov/Archives/edgar/data/00018607 42/000119312522008667 /d178785ds1 .him 96/364 



Eye Therapies Exhibit 2147, 97 of 364 
Dr. Reddy's v. Eye Therapies - IPR2024-00467

8/16/22, 12:08 PM S-1 

Table of Contents 

Agreement and the steps outlined below are subject to amendment at any time and from time to time following the completion of the offering and prior 
to the in1plementation of the Plan of Airnngement and may change witl1out notice to the Company's shareholders. Capitalized tenus used in this Section 
but not otherwise defined in this prospectus have the respective meanings given to them in the Plan of An-angement. References to TC and TC Sub are 
to entities incorporated by BHC to facilitate the steps required to implement the Plan of An-angement, and TC is tl1e sole shareholder of TC Sub. 

If all of the conditions to the implementation of the Airnngement have been satisfied or waived in accordance ,ivith the Airnngement Agi·eement 
and the other Separation Agreements, the Airnngement will become effective at the Effective Time ( as defined in the Plan of Airnngement), and tl1e 
steps set out in the Plan of Airnngement will occur in the order and at the intervals specified in the Plan of Airnngement without any fut1her act or 
fonnality required by BHC or the Company. 

The steps in tl1e An-angement are highly technical and are generally intended to enst11·e that the Airnngement is implemented as a "butterfly 
reorganization" pursuant to Section 55 of the Tax Act. Most of these steps do not dit·ectly involve the Company or its shat·eholders and are necessa1y to 
effect the transfer of die mterest in the Company then held by BHC through the selling shareholder to the then-ct111·ent sha1·eholders of BHC, and to 
facilitate ce1tain exchanges of options, RSUs and PSUs ofBHC for options and RSUs oftl1e Company. 

Pursuant to the Plan of An-angement, atnong other things, it is ctuTently expected d1at: 

ce1tait1 then-outstanditig BHC Options, BHC RSUs and BHC PSUs will be deemed to be exchanged for options and RSUs, as the case may 
be, ofNt11uberco (which is the selling shareholder under d:us offering), with the number of such options and RSUs to be calculated usit1g 
the applicable conversion ratio set out it1 the Plan of Airnngement. See "The Sepat·ation and T11e Distribution- Agi·eements with BHC­
Employee Matters Agreement" for a description of the adjustments diat will be made to BHC Options, BHC RSUs and BHC PSUs after 
gi vit1g dTc<.:I lu the lrnns~<:tiuns <:uulcuq.,fatcJ by the Pl= uf Ainmgcrncut; 

the authorized share capital ofBHC will be reorganized and its at1icles amended to create and authorize the issuance of a new class of 
common shru·es (the BHC Class A Shares) and a new class of special shares (the BHC Special Shares), and each BHC shareholder (other 
than a dissenting BHC shareholder) will be deemed to exchange such holder's existing BHC common sha1·e for one BHC Class A Share 
and that munber ofBHC Special Shares that is calculated usit1g the applicable conversion ratio set out in die Plat1 of A11·angement; 

each holder of BHC Special Shares will be deemed to transfer each BHC Special Share to TC for a number of TC Shares that is calculated 
iti the 1nanner set out it1 the Plan of A11·angement, with the objective being to provide that each BHC shareholder at the relevant time will 
hold a muuber of TC Shares that will effectively represent their pro rata share of the common shares of the Company held by Ntunberco at 
such tin1e. Following this step, all of the TC Shares will be held by the fonuer holders ofBHC Special Shares; 

BHC will be deemed to transfer to TC Sub all of the Nt1111berco Shares held by it in consideration for the issuance to BHC of TC Sub 
Shat·es. Following this step, Ntunberco will be wholly-owned by TC Sub, and Ntunberco will continue to be the holder of all of the 
co1ruuon shru·es of the Company fonuerly indirectly owned by BHC; 

BHC will be deemed to purchase for cancellation all of the BHC Special Shares held by TC in consideration for the issuance by BHC to 
TC of a promissory note (the BHC Rept11·chase Note); 

TC Sub will be deemed to purchase for cancellation all of die TC Sub Shares held by BHC in consideration for die issuance by TC Sub to 
BHC of a pron:usso1y note (the TC Sub Repurchase Note); 

TC Sub will wind up in accordance with section 210 of the CBCA ruid as a consequence of that winding up will distribute all of its assets, 
rights and propet1ies to TC, including TC Sub's interest in the Nt11uberco Shares, and all of the liabilities and obligations of TC Sub, 
including die liability of TC Sub t11ider the TC Sub Repurchase Note. Following tl:us step, Numberco will be wholly-ov,rned by TC; 
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The TC Sub Repurchase Note (held by BHC, and now a liability of TC) will be deemed to be set-off against the BHC Repurchase Note 
(held by TC). 

TC and Ntunberco will amalgamate under section 181 of the CBCA to form a successor co1poration ("Amalco") . Following this step, 
Amalco will own all of the common shares of the Company fonnerly indirectly owned by BHC, and all of the BHC Options, BHC RSUs 
and BHC PSUs that were previously exchanged for options and RSUs ofNmnberco will be options and RSUs respectively, of Amalco. 
The sole shareholders of Amalco will be the BHC shareholders whose BHC Special Shares were exchanged for TC Shares; 

the Company and Amalco will amalgamate ptu·suant to section 181 of the CECA to fonn a successor corporation ("Amalco 2"). 
Amalgamations are a Canadian co1porate law process by which the two amalgamating companies combine into a new company, witl1out 
either losing its co1porate existence. Therefore, ptu-suant to this step: 

the tl1en-current shareholders of the Company will have their shares conve1ted into an equivalent mllllber of common shares of 
Amalco 2, and all of tlte BHC shareholdel"S whose BHC Special Shru·es were exchanged for TC Shares will have tl1eir Amalco 
Shru·es converted into an equivalent number of common shru·es of Amalco 2. These convel"Sions will result in each of the Company's 
then-cm1·ent shareholdel"S holding tl1e same pro rata interest in Amalco 2 ( on a non-diluted basis) as such shareholder held in the 
Company immediately prior to the Plan of Arrangement, with the remaining common sha1·es of Amalco 2 being held by the then­
cun-ent BHC shareholde1-s who will hold the same pro rata interest in Amalco 2 (on a non-diluted basis) as Numberco held in the 
Compat1y immediately prior to the Am algamation. 

each of tl1e options and RSUs of Amalco will be exchanged for an equivalent number of Amalco 2 options and RSUs, respectively. 
These exchanges will result in these options, and, to the extent applicable, the RSUs and PSUs, having the same "in the money'' 
amount a_s the corresponding RHC: Options , RSTJs and PSTJs immediately prior to the implementation of the Ammgement, and in 

such options and RSUs being exercisable or settled for common shares of Amalco 2 following the An-angement. These options and 
RSUs will, upon tl1eir exercise or vesting for common shru·es of Amalco 2 result in a pro rata dilution of all holders of Amalco 2 
common shares at such time. 

Amalco 2 will possess all of the property of tl1e Company and TC held inunediately before the an1algrunation and will, following tl1e 
runalgamation, be subject to all of the liabilities of those predecessor companies inunediately before tlte amalgrunation. 
Consequently, Amalco 2 will continue to hold all of the assets that were held by the Compa11y inllllediately prior to the 
runalgrunation and in tlte same mam1er that such assets were held by tl1e Company inunediately prior to tl1e amalgrunation. 

Amalco 2 will be autl1orized to apply to British Coltunbia to continue tmder the BCBCA, following which Amalco 2 is expected to 
complete tl1e Continuance a11d continue m1der tlte BCBCA, following which it would be subject to tlte BCBCA and not to the 
CBCA. 

For additional information on the tt·eatment ofBHC Options, BHC RSUs and BHC PSUs in connection with tlte Distt-ibution, see "The Separation 
and The Distt-ibution- Agreements with BHC- Employee Matters Agreement." 

Transition Services Agreement 

In com1ection with the completion of this offering, we have entered into tlte Transition Services Agreement witlt BHC to provide each otl1er, on a 
transitional basis, ce1tain administrative, lnunan resources, tt·eastuy a11d suppo1t services and other assista11ce, for a linuted time to help ensm·e at1 

orderly tt·ansition following the Separation. TI1e Transition Ser vices Agreement specifies tl1e calculation of our costs for these services. The cost of tl1ese 
services will be negotiated between us and BHC. 

Under tl1e Transition Services Agreement, Bausch+ Lomb will receive certain services, including infonnation technology services, tedmical a11d 
engineering suppo1t, application suppo1t for operations, legal, payroll, finance, tax and accotmting, general administt·ative services and other support 
services. As costs for tltese services historically were 
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included in our operating results tlu-ough expense allocations from BHC, we do not expect the costs associated with the Transition Services Agreement 
to be matetially different and, therefore, we do not expect such costs to materially affect om· results of operations or cash flows after becoming a 
standalone company. 

Subsequent to the Separation, we will incur expenditures consisting primarily of employe.e-related costs, costs to establish certain standalone 
functions and information technology systems and other transaction-related costs. Additionally, we will incur increased costs as a result of becoming an 
independent, publicly traded company, primaiily from establishing or expai1ding the c01porate suppott for our businesses, including i.nfonnation 
technology, human resources, treasury, tax, intemal audit, risk management, stock-based compensation prograins, accounting and financial repotting, 
investor relations, govemance, legal, procurement and other setvices. Our preliminaty estimates of these additional recurring costs expected to be 
incurred annually are approximately$ million to$ million greater than the expenses historically allocated to us from BHC, and primarily 
relate to Selling, general and administrntive ("SG&A") expenses. We believe om· cash flow from operations will be sufficient to fi.md these additional 
cotporate expenses. 

Setvices tmder the Transition Services Agreement begin on the date of the d osing of this offering and will cover a period generally not expected 
to excee-d 24 months following the Separation. 

Tax Matters Agreement 

We have entered into tl1e Tax Matters Agreement with BHC that governs the patties' respective tights, responsibilities and obligations witli respect 
to tax liabilities and benefits, tax athibutes, the preparation and filing of tax retm1is, the control of audits and other tax proceedings and other matters 
regarding taxes. In general, tmder the Tax Matters Agreement: 

BHC will be responsible for any U.S. federal, state, local or non-U.S. income and non-income taxes (and any related interest, penalties or 
audit adjustments and including those taxes attributable to om· business) reportable on a c01isolidated, combined or unitaiy reflu-n that 
includes BHC or any of its subsidiaiies (including us and/or any of our subsidiaiies), and on any otl1er tax refl1m ofBHC or any of its 
subsidiaties (including us and/or any of our subsidiaries) tl1at includes tax ite1ns relating to Parent Assets and Parent Liabilities (whether or 
not such tax retum also includes items relating to the Business), for any periods or p01tions thereof ending prior to this offering. 

BHC will be responsible for cetiain specified non-U.S. taxes directly resulting from certain aspects of the Separation. 

We will be responsible for any U.S. federal, state, local or non-U.S. income and non-income taxes (and any related interest, penalties or 
audit adjustments) that are repottable on refluns that include only us and/or any of our subsidiaries (and do not include any tax items 
related to Parent Assets and Parent Liabilities) for all tax petiods or portions thereof ending prior to this offering. 

We will generally be respotisible for all of the taxes i.niposed on us and our subsidiaries for taxable periods ( or pottions tliereof) that begin after the 
date of this offet-i.ng. 

We will not generally be entitled to receive payment from BHC in respect of any of om· tax attributes or tax benefits or any reduction of taxes of 
BHC. Neither patty's obligations tmder the Tax Matters Agreement is limited in amotmt or subject to any cap. The Tax Matters Agreement also assigns 
responsibilities for administrative matters, such as tlie filing of retm11S, payment of taxes due, retention of records and conduct of audits, exaiuinations or 
sit.nilar proceedings . In addition, the Tax Matters Agree1nent provides for cooperation and infonnation sharing ,vi.th respect to ta..~ 1natters . 

BHC will be primaiily responsible for preparing and filing any tax renun witli respect to any BHC affiliated, c01isolidated, combined, tmitaiy or 
similar group for U.S. federal, state, or local or non-U.S. income or non-income tax pmposes that includes BHC or any of its subsidiaties, including 
tl1ose tax refluns that also include us ai1d/or ai1y of our subsidiaties, and any other tax refluu ofBHC or its subsidiaiies (including us and/or any of om· 
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subsidiaries) that includes tax items relating to Parent Assets and Liabilities (whether or not such tax reltm1 also includes items relating to the Business) . 
We will generally be responsible for preparing and filing any tax reltmis that include only us and/or any of ow· subsidiaries ( and do not include any tax 
items related to Pru·ent Assets and Parent Liabilities). 

The party responsible for preparing and filing a given tax reltun will generally have exclusive authority to control tax contests related to any such 
tax ret111n . We will generally have exclusive authority to control tax contests with respect to tax rettuns that include only us and/or any of our 
subsidiaries. 

In addition, in order to preserve the tax-free treatment of the Distribution as ctmently anticipated, if effected in the manner ctmently anticipated, 
for U.S. federal inc-ome tax p111poses, tmder the Tax Matters Agreement, we will be restiicted from taking ce1tain actions, including, d111mg the two-year 
period after the Disttibution, discontinuing the active conduct of our trade or business, merging or amalgamating with any other person (other than in 
connection with the Distribution), redeeming or otherwise acqui.ting 0111· shares ( other than pursuant to certain open-mru·ket repurchases of less than 20% 

of our conuuon sha1·es, i.t1 the aggi·egate ), soliciting, participating or supporting any acquisition of our shares by any person or busi.t1ess combination 
having a s i.tuilar effect, or otherwise taking ru1y action that could reasonably be expected to adversely affect the tax-free tt·eatiuent of the Distiibution for 
U.S. federal i.t1come tax pmposes. Notwithstandi.t1g the foregoing, we may be penuitted to take c-e1tain of these act ions if we receive a tax m ling or 
opinion of cotmsel, acceptable to BHC, to the effect that the action will not adversely affect the tax-free ti·ealtnen t of the Distribution for U.S. federal 
i.t1come tax p111poses. Regardless of whetl1er we ru·e so penuitted to take such action, 1111der the Tax Matters Agreement we will be requi.t-ed to i.t1denmify 
BHC for any tax-related losses that result from the taking of any such action. 

Employee Matters Agreement 

We have entered into the Employee Matters Agi·eement witl1 BHC, which govems 0111· relationship with BHC with respect to employment, 
compensation and benefits matters. The Employee Matters Agi·eement govems, among other things, the allocation of employee-related liabilities, the 
mechanics for the transfer of Bausch + Lomb employees, the treattnent of outstanding equity awards and the trealtuent of Bausch + Lomb employees' 
pa1ticipation i.t1 BHC's reti.t·ement and health and welfare plans. 

Employee-related liabilities. In connection with the Separation, we will generally ass111ne responsibility for all employment, compensation and 
benefits-related liabilities relating to cmTent employees of the B+L Busi.t1ess (whether active or on certain specified leaves of absences) and fo1mer 
employees who were last a.ctively employed primmily with respect to the B+L Business, whom we collectively refer to as "B+L Employees," regardless 
of whether such liabilities arise before, on or after the closi.t1g of tins offering. BHC will retai.t1 all employment, compensation and benefits-related 
liabilities relating to each cunent or former employee ofBHC who is not a B+L Employee, whom we refer to as a ''BHC Employee." 

Transfers of B+L Employees. Effective on or p,ior to the closi.t1g of this offe,mg, to the extent not already employed by us or one of our 
subsidia,i es, the employment of each B+L Employee will generally be tt·ansfeffed to us or one of our subsidiruies. The transfer of the employment of 
B+L Employees who are employed in ce1tai.t111011-U.S. j111isdictions may occur followi.t1g the closing of this offering (the "Post-Sepru·ation Transfer 
Employees"). Prior to their transfer date, BHC will make available to us the services of the Post-Sepru·ation Transfer Employees, to the extent employed 
by BHC at such ti.tue. We or one of ow· subsidia,ies will generally ass111ne responsibility for any i.t1dividual employment or si.tnilar agi·eements between 
any B+L Employee and BHC or any of its subsidiaries. We will bear the cost of compensation, benefit and other employmen t related liabilities inctmed 
for Post-Separation Transfer Employees prior to thei.t- applicable trruisfer date. 

Compensation and benefit plans generally. Effective as of Janua1y I , 2022 ( or, i.t1 tl1e case of Post-Separation Transfer Employees, the date such 
employees transfer to tis), which we refer to as the "Benefits Commencement Date," as a general matter, B+L Employees will be eligible to participate 
in compensation ruid benefit plru1s established by us or one of our subsidiaries, and such plans will generally recognize all of such employee's service 
with BHC and its affiliate, prior to the applicable Benefits Cotlllllencement Date for p111poses of eligibility, vesting and benefit accruals. However, such 
service will not be recogiiized to the extent that such 
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recognition would result in a duplication of benefits. BHC will beat· the cost of designing or establishing any of our or our subsidiat-ies' compensation or 
benefit plans; however, we will reimburse BHC for any costs and expenses i.t1cU1Ted by BHC to administer such plans. 

401 (k) plan. As a general matter, effective as of a date mutually identified by the parties (but not later than six months after the closi.tig of this 
offeri.tig), each B+L Employee who patticipates i.ti the BHC 401(k) plan will cease act ive participation m the BHC 401(k) plan and will be eligible to 
pa1ticipate i.ti a 401(k) plan mamtamed by us or one of our subsidiaries. Followi.tig such effective date of patticipation, the account balance of each B+L 
Employee who is an active patticipant i.ti the BHC 401(k) plan will be transfell"ed to, and assumed by, the B+L 401(k) plan. 

B+L Retirement Benefits Pension Plan. Effective as of the closmg of this offe1-ing, the Bausch & Lomb Retirement Benefits Plan (the "Legacy 
U.S. Pension Plan"), i.ticludi.tig The Bausch & Lomb Retirement Benefits Tmst, will be retai.tied by us i.ti accordance with its terms. Following such date, 
each BHC Employee who participates i.ti the Legacy U.S. Pension Plan will cease active participation i.ti the Legacy U.S. Pension Plat1 (i.ticluding the 
accrual of any additional benefits, if any, under the Legacy U.S. Pension Plan) . Any liabilities ai-ismg from or relati.tig to the Legacy U.S. Pension Plan 
and The Bausch & Lomb Retirement Benefits Tmst will be retai.tied by B+L and its subsidia1-ies . 

Biovail Americas Corp. Executive Deferred Compensation Plan. Effective as of the closi.tig of this offeri.tig, the Biovail Americas Corp. Executive 
Defe11"ed Compensation Plan will be retamed by BHC m accordance with its !eIDIS, and any liabilities arismg from or relati.tig to the such plan will be 
retamed by BHC and its subsidiaries. 

B+L Supplemental Retirement Income Plan Effective as of the closi.tig of this offeri.tig, the B+L Supplemental Retirement Income Plan, i.t1cludi.t1g 
each of the secular trusts established therem1der, will be retai.tied by us i.ti accordance with its tenus, and a11y liabilities a1-is i.t1g from or relatmg to such 
plan will be retai.tied by us and om· subsidiaries. 

Health and welfare benefit plans. Effective as of the closi.tig of this offe1-ing, we will generally assume all costs, expenses or liabilities relati.tig to 
health and welfare coverage or clai.tus i.t1cu11"ed on or after the closi.t1g of this offe1-ing by each B+L Employee tmder any of our or BHC's health and 
welfare benefit plans. However, followi.tig the closi.t1g of this offe1-ing and p1-ior to the applicable Benefits Commencement Date, B+L Employees will 
generally conti.tiue to participate i.t1 BHC's health and welfare benefit plans, and any clai.tns i.ticuned by B+L Employees p1-ior to the applicable Benefits 
Commencement Date will conti.tme to be covered m1der BHC's health and welfare benefit plans; provided that, a11y costs relatmg to such patticipation m 
BHC's health and welfai·e plans will be borne by us. 

Treatment of annual cash incentive awards. Each B+ L Employee participati.tig i.ti any cash i.ticentive plan or progrnm for the 2021 perfoflllallce 
year (i.ticludi.t1g any annual bonus prog.-am or sales mcentive prograiu) will remai.ti eligible to receive such cash bonus award, subject to the terms of the 
applicable bonus plat1 and actual achievement of applicable perfoflllallce goals detenni.t1ed as of the end of the perfonnance period. TI1e actual 2021 cash 
bonuses payable to B+L Employees will be paid by us i.ti accordat1ce with the teflllS of the applicable cash bonus plan, and BHC will generally bear the 
cost of the aggregate actual amom1t (or an esti.tuated atnount, dependi.t1g on the ti.tni.t1g of the offering) of such 2021 cash bonuses. For the 2022 
petfonnance yeai·, all B+L Employees will pa1t icipate i.t1 a B+L cash bonus or mcentive plan, the cost of which will be borne entirely by us. 

B+L Separation Bonuses. Each B+L Employee who is eligible to receive a cash bonus award nnder the Bausch + Lomb Separation Bonus 
Oppo1tmuty program, regardless of when payable, will remai.t1 eligible to receive his or her cash bonus award based on conti.tiued employment with us, 
subject to the tenus of the applicable agreement or program. TI1e actual cash bonus awards tmdet· the Bausch + Lomb Sepat·ation Bonus Oppo1tnnity 
progt·atu will be paid by us m accordance with the tenns of the applicable agreetuent or progi·am (mcludi.t1g tenns relatmg to the ti.tni.t1g of payment) at1d 
BHC will bear the cost of the aggi·egate at11om1t of such cash bonus awai·d. 
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Treatment of Outstanding Equity Awards. Effective as of immediately prior to the Distribution, each outstanding BHC equity award will be treated 
as set fo1th below. 

Stock Options 

Each outstanding BHC stock option award ( each, a "BHC Option") held by a current B+L Employee will be convetted into an option to acquire 
Company conuuon shares ( each, a "B+L Option"). The number of Company common shares subject to such B+L Option will be detenuined by 
multiplying (i) the number ofBHC common shares subject to the cotTesponding BHC Option by (ii) a fraction, (A) the numerator of which is the fair 
market value of a BHC common share before the Distribution (as detenuined by the BHC Board (or an applicable committee thereof)) and (B) the 
denominator of which is the fair market value of a Company common share after the Distt-ibution ( as detennined by the BHC Board ( or an applicable 
committ.ee thereof)) (such fraction, the "B+L Concentration Ratio"), rounded down to the nearest whole share. The exercise price per Company 
common share applicable to such B+L Option will be detennined by dividing (i) the exercise price per BHC common share applicable to the 
cotTesponding BHC Option by (ii) the B+L Concentration Ratio, rounded up to the nearest whole cent. 

Each outstanding BHC Option held by a current or former BHC Employee or a fonuer B+L Employee will be convett ed into an adjusted BHC 
Option (each, an "Adjusted BHC Option") . The number ofBHC common shares subject to such Adjusted BHC Option will be detennined by 
multiplying (i) the number ofBHC common shares subject to the cotTesponding BHC Option by (ii) a fraction, (A) the numerator of which is the fair 
market value of a BHC conunon share before the Distribution (as detemuned by the BHC Board ( or an applicable committee thereof)) and (B) the 
denominator of which is the fair market value of a BHC common share after the Distt-ibution ( as detennined by the BHC Board ( or an applicable 
conuuittee thereof)) (such fraction, the "BHC Concentration Ratio"), rounded down to the nearest whole share. TI1e exercise price per BHC co1lllllon 
share applicable to such Adjusted BHC Option will be detetnuned by dividing (i) the exercise price per BHC common share applicable to the 
cotTesponding BHC Option by (ii) the BHC Concentration Ratio, rounded up to the nearest whole cent. 

TI1e B+L Options and Adjusted BHC Options will be subject to the same tenns and conditions (including vesting and expirntion schedules) as 
applicable to the cotTesponding BHC Option immediately prior to the above described conversions. 

RSUs and PSUs 

Each outstanding BHC RSU and BHC PSU that ( I) was granted prior to Janumy 1, 2022, or in the case of any BHC matching share restt-icted 
stock m1its (" MRSUs"), was granted at any ti.me, (2) is not a New Hi.re Grant (as defined below), (3) is not the CEO Grants (as defined below) and (4) 
is held by either (x) a current BHC Employee, (y) a cun-ent B+L Employee or (z) ''Dual Di.rector" (i.e., a non-employee di.rector serving on the Board of 
Di.rectors of both the Company and BHC at and immediately follO\ving the ti.me of the Disti-ibution), in each case, will be adjusted as follows (such 
adjusttnent, the "Basketing Adjusttuent") : 

the holder ,,,.-ill continue to hold the same number ofBHC RSUs or BHC PSUs, as applicable; and 

the holder v,,-ill receive a number ofB+L RSUs (i.e., not subject to pe1fon11ance conditions), detenuined by multiplying (i) the number of 
BHC RSUs or BHC PSUs by (ii) the "basket ratio" (i.e., a conversion ratio that will be detenuined by the BHC Boru·d ( or an applicable 
conuuittee thereof) prior to the Distt-ibution in a maimer intended to presetve the aggregate value of the applicable outstanding equity 
awards), rotnided down to the neru·est whole shru·e. 

Each outstanding BHC RSU (other than a Deferred BHC RSU, as defined below) at1d BHC PSU that (1) is held by a cun-ent BHCEmployee and 
(x) was granted on or following Januruy 1, 2022 (other than any BHC MRSUs), (y) was an " initial" or "sign-on" BHC RSU or BHC PSU grnnted to any 
Ctlll'ent B+L Employee or BHC Employee on or following September 1, 2021 in connection with such applicable employee's extemal new hire into an 
executive role with the Company or BHC (a "New Hi.re Grant") or (z) was granted on September 1, 
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2021 to the BHC Employee who is intended to become the CEO of BHC effective as of the closing of this Offering (including the awards of both BHC 
RSUs and BHC PSUs granted to such BHC Employee on September 1, 2021) (the "CEO Grnnts"), (2) is held by (i) a fonner BHC Employee, (ii) a 
fonuer B+L Employee, (iii) :m employee ofSolta Medical Corporation or its subsidiaries or business ("Solta"), (iv) a non-employee director ofBHC 
(who does not also serve on our Board of Directors) or (v) a non-employee director ofSolta (who does not also serve on our Board of Directors) (in each 
case, regardless of when granted) or (3) is held by a BHC service provider that is employed in a jurisdiction where the "basketing" treatment set fo1th 
above is not pennitted, in each case, will be converted into an adjusted award ofBHC RSUs or BHC PSUs, as applicable, detennined by multiplying (a) 
the number of such BHC RSUs or BHC PSUs by (b) the "BHC Concentration Ratio", rounded down to the neru·est whole share. 

Each outstanding BHC RSU and BHC PSU that (1) is held by a cmTent B+L Employee and (x) was granted on or following Janumy 1, 2022 
(other than any BHC MRSUs) or (y) is a New Hire Grant or (2) is held by a Company service provider that is employed in a jurisdiction where the 
"basketing" treatment set fo1th above is not pennitted, in each case, will be conve1ted into an awru·d ofB+L RSUs detennined by multiplying (i) the 
munber of such BHC RSUs or BHC PS Us by (ii) the B+L Concentration Ratio, rom1ded down to the nearest whole share. 

Each outstanding BHC RSU ( other than a Deferred BHC RSU) that is held by a non-employee director of the Company (who does not also serve 
on the Board of Directors ofBHC at and inunediately following the time of Distribution) will not be conve1ted into an award ofB+L RSUs, and will 
instead vest on a prom ta basis mid be settled prior to the Distribution in accordance with, and subject to the terms of the applicable awa1·d agi·eement 
goveming such BHC RSUs. 

In addition, and not,vithstanding the above described adjustments, each defen-ed BHC RSU that is held by a Dual Director or a non-employee 
dit·ector serving on either the Board of Directors of the Company or BHC at the time of the Dis11-ibution ( a "Defen-ed BHC RSU") will be adjusted 
pursuant to the Basketing Adjusllnents described above. 

The adjusted BHC RSUs and BHC PSUs and B+L RSUs will generally have the satne tenns and conditions (includit1g vesting schedule) as the 
con-esponding BHC awards prior to the adjusllnents, except that, in the case of any BHC PS Us, the con-esponding B+L RSUs will not be subject to any 
pe1fonnance-based vesting conditions following the adjusllnents. 

Effective as of the Disll-ibution, the Company will assmne the obligation to settle and deliver the shares of the Company tmderlying all BHC 
equity awru·ds converted into Company equity awards. For pm-poses of vesting for all equity awards, continued employment with or service to BHC or 
the Company, as applicable, will be treated as continued employment with or service to both BHC and tl1e Company. 

The Company will be responsible for the settlement of cash dividend equivalents on any adjusted BHC awards and any Company equity awards 
held by a B+L Employee, and BHC will be responsible for tl1e settlement of cash dividend equivalents on any adjusted BHC awards and any Company 
equity awru·ds held by current or fonner BHC Employees. However, witl1 respect to (i) Company equity awm·ds held by BHC Employees, prior to the 
date any such sett.lement is due, tl1e Company will pay BHC in cash atnotmts required to settle any dividend equivalents accmed following the 
Distribution and (ii) adjusted BHC equity awards held by B+L Employees, prior to the date any such settlement is due, BHC will pay the Company in 
cash mnotmts required to settle any dividend equivalents accrued following the Disll-ibution. 

Intellectual Property Matters Agreement 

We have entered into the Intellecmal Propeny Matters Agreement pursuant to which we have granted to BHC a non-exclusive, worldwide, royalty 
free license to use the "BAUSCH" name and mru·ks, and ce1tain other mm·ks (which we refer to as the ' 'Licensed Trademarks") for a transitional pe1-iod 
begimung on the date of the Separation and extending for a transitional period after the date of the Dis!t-ibution to allow for the renaming and 
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rebranding ofBHC. The Intellectual Property Matters Agreement includes certain customary quality control provisions which impose obligations and 
resttictions on BHC's use of the Licensed Trademarks. 

The Intellectual Property Matters Agt·eement also includes ce1tain provisions whereby we have made aITangements to provide BHC certain tights 
to continue to control certain domain names containing the word "BAUSCH HEALTH" dmmg the tenu of the applicable tt·ademai·k license and we 
mutually agt·ee with BHC to any additional ammgements that may be reasonably required to tt·ansition BHC away from use of the domains. 

The Intellectual Property Matters Agt·eement also :includes an intellectual property cross-license which provides BHC and Bausch+ Lomb with 
reciprocal, non-exclusive cross-licenses m1der certain :intelleciual propetty rights tt·aiisfe1Ted to us and certain :intellectual propetty 1ights retained by 
BHC in order to provide each ofBHC and Bausch+ Lomb freedom to operate their respective businesses 

Real Estate Matters Agreement 

In connect ion with the Separation, we have entered into the Real Estate Matters Agreement, pm'Suant to which ce1tain leased at1d owned property 
will be shared between us and BHC. TI1e Real Estate Matters Agreement desctibes the manner in which the specified leased and owned properties are 
shared, :including the following types of transactions: (i) if mutually agreed leases to either patiy of portions of specified properties that the other patty 
ov..-i.is; and (ii) if mutually agreed subleases to either patiy of p01tions of specified properties leased by the other patty. The Real Estate Matte1'S 
Agt·eement also contemplates that we and BHC will share cettain properties for a limited period until a fonual ammgement is entei·ed into or one of the 
patties exits the prope1ty and that we may provide each other with certain services with respect to specified leased and owned prope1t:ies for a limited 
time to help ensure an orderly tt·ansition following the Separation. 

Registration Rights Agreement 

In connection with the Separation, we have ei1tered into the Registt·ation Rights Agt·eement with BHC pm'Suant to which we agree that, upon the 
request ofBHC, we will use our commercially reasonable efforts to effect the registration rn1der applicable U.S. federal and state secrnities laws of any 
of our common shai·es retained by BHC at1d cettain of its subsidiaiies following the completion of this offering, and to file any required Canadian 
prospectuses relating to such registt·ation. 

Demand registration. BHC will be able to request registration under the Securities Act or qualification by a Canadian prospectus under 
applicable Canadian securities laws of all or any portion of our common shares that are not freely sellable under Rule 144 under the Securities Act and 
we will be obligated, subject to certain customary exceptions, to register or quahfy su.ch shares. BHC may make up to four demand registrations in any 
twelve month period. 

Piggy-back registration. If we at any time intend to file a registration statement and/or Canadian prospectus in connection with a public offering of 
any of om· secmities on a form and in a manner that would penuit the registration or qualification for offer and sale of om· common shares held by BHC, 
BHC will have the right to include cotruuon shares it 0\¥115 in that offetu1g, subject to certain custotnary liniitatiotis. 

Registration expenses. We will be generally responsible for all registration expenses in connection with the pe1fonuance of our obligations under 
the registt·ation rights provisiotis in the Registt·ation Rights Agt·eement. BHC will genei·ally be resp01isible for any applicable underwriting discounts, 
c01ruuissi01is and transfer taxes. 

Indemnification. The agi·eement contains customary :inde1ruufication and conbibution provisions by us for the benefit ofBHC and, in lituited 
situati01is, by BHC for the benefit of us ,,,,-:ith respect to the itifon uation provided by BHC included in any registration statement, prospectus, Canadian 
prospectus or related document. 
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Term. The registration t~ghts remain in effect with respect to any shares held by BHC until: 

such shares have been sold plll"suant to an effective registration statement under the Securities Act; 

such shares have been sold to the public plll"suant to Rule 144 m1der the Securities Act; 

such shares have ceased to be outstanding; or 

such shares may be sold to the public pursuant to Rule 144 under the Securities Act without any limitations on volume or manner of sale 
pursuant to such rule. 

Incunence of Debt 

We expect to enter into the Credit Facilities in connection with the consummation of this offering. Upon the completion of this offetmg, we 
anticipate having an aggregate of approxiniately $ million pt~ncipal amount of outstanding indebtedness and that the proceeds of such 
indebtedness will be used to repay the BHC Purchase Debt See "Management Discussion and Analysis of Financial Condition and Results of 
Operations- Liquidity and Capital Resom-ces," "Unaudited Pro Fonua Condensed Combined Financial Statements" and "Desct~ption of Material 
Indebtedness" included elsewhere in this prospectus for additional details related to tlus indebtedness. 
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UNAUDITED PROFORMA CONDENSED COMBINED FINANCIAL STATEMENTS 

On August 6, 2020, BHC annotmced its intention to separate our eye health business into an independent publicly traded entity from the remainder 
of BHC (as des cribed in "The Separation and the Distribution" (the "Separation")). 

The following unaudited pro fonna condensed combined financial statements of Bausch + Lomb give effect to the Separation and related 
adjustments in accordance with A.tticle 11 of the Securities and Exchange Conunission's Regulation S-X, as amended by the final rule, Release 
No. 33-10786. 

The unaudited condensed combined pro fonna balance sheet gives effect to the Separation and related transactions described below as if they had 
occm1·ed on September 30, 2021. TI1e pro fonna adjustments to the unaudited condensed combined statements of operations for the nine months ended 
September 30, 2021 and the yeru· ended December 31 , 2020 assmne that the Sepru·ation and related transactions occuffed as of Januruy I, 2020. 

The unaudited pro fonna condensed combined balru1ce sheet as of September 30, 2021 has been de1-ived from the unaudited historica l combined 
balance shed of Bausch + Lomb as of September 30, 2021. The miaudited pro forma condensed combined statement of operations for the yeru· ended 
December 31, 2020 has been de1-ived from the audited histo1-ical combined statement of operations of Bausch+ Lomb for the year ended December 31, 
2020. The tmaudited condensed combined statement of operations for the nine months ended September 30, 2021 has been derived from the U1lal1dited 
histo1-ical combined statement of operations for the nine months ended September 30, 2021. 

The miaudited pro fonna condensed combined balance sheet at September 30, 2021, and the tmaudited pro fomia condensed combined statement 
of operations for the nine months ended September 30, 2021 and the year ended December 31, 2020, are presented to give effect to: 

Transaction accmmting adjustments, including: 

the reclassification of BHC's net inveshnent in Bausch + Lomb into additional paid-in capital and collllllon shares to reflect the number of 
c01runon shai·es of Bausch+ Lomb expected to be outstanding at the effective date of this regish·ation statement, the issuance of the BHC 
Pm·chase Debt and the completion of the other separation h·ansactions, as described in "l11e Separation and the Dishibution;" and 

the anticipated (i) incm1·ence of$ million of indebtedness tmder Bausch + Lomb's new Credit Facilities, as described in 
"Desc1-iption of Material Indebtedness", and (ii) repayment by Bausch+ Lomb to BHC of$ 1nillion in respect of the BHC 
Pm·chase Debt ( collectively, the "Financing Transactions"). 

Autonomous entity adjushuents, including: 

the impact of the Master Separation Agreement and the Transition Services Agreement (the "Transition Services Agi·eement"), between 
Bausch + Lomb and BHC and the provisions contained therein, as well as dis-synergies related to certain contracts with vendors which 
have been executed on behalf of Bausch+ Lomb. 

Additionally, Management Adjushnents are presented in the explanatory foomotes to the unaudited pro fonna condensed combined statements of 
income for the nine months ended September 30, 2021 and the year ended December 31, 2020 to provide supplemental infomiation to understand the 
synergies and dis-synergies that are expected to result from the Separation, primru-ily comprising incremental costs that Bausch + Lomb expects to incur 
as a standalone entity. 
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We will not receive any proceeds from the sale of our cotmnon shares in this offering. All of the proceeds from this offering will be received by 
the selling shareholder, our sole shareholder and a wholly-owned subsidiaty of BHC. Prior to this offering, we are an indirect, wholly-owned subsidiary 
of BHC. Tue selling shareholder owns the conunon shares being sold in this offering. As the proceeds from this offering are to be received by otu· parent 
company, in exchange for the c-onunon shares being sold by the selling shareholder in this offering, this offering has no impact on our capitalization 
including the mllllber of common shai·es outstanding, and would have no impact on mu· combined financial statements. 

Tue unaudited pro fonna condensed combined financial statements are for infonuational purposes only and does not purport to repres ent what 
Bausch + Lomb's fmancial position and results of operations actually would have been had the Separation occm1·ed on the date indicated, or to project 
Bausch + Lomb's financial perfonuance for any fuhue period. The audited attmial combined financial statements of Bausch+ Lomb have been derived 
from BHC's historical accotutting records and reflect ceitain allocation of expenses. All of the allocations and estimates in such finattci al statements ai·e 
based on assmnptions that BHC's management believes are reasonable. The historical combined finattcial statements of Bausch+ Lomb do not 
necessarily represent the futattcial position or results of operations of Bausch + Lomb had it been operated as a stattdalone compatty dm-ing the pet-iods 
or at the dates presented. As a result, autonomous entity adjustments have been reflected in the unaudited pro fonua condensed combined fmancial 
infonnation. 

Tue unaudite.d pro fonna condensed combined financial infonnation reported below should be read in conjm1ction with Bausch+ Lomb's 
"Management Discussion attd Analysis of Finattcial Condition attd Results of Operations," and the audited combined financial statements included 
elsewhere in this prospectus. 
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BAUSCH + LOMB 
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS 

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2021 
(in millions, except pe1· shal'e amounts) 

Transaction Ac.counting 
Adiusrments for the: Autonomous 

financing Entity 
~ Se;eairation T ransaictions Adjustments 

Revenues 
Product sales $ 2,743 $ $ $ 
Other revenues 21 

2,764 

Expenses 
Cost of goods sold ( excluding amortization and impairments of 

intangible assets) 1,056 
Cost of other revenues 8 
Selling, general and administrative 1,024 4 (e) 
Research and development 201 
Amortization of intangible assets 225 
Other expense, net 13 

2,527 4 
Ope1·ating income 237 (4) 
Interest income 
Interest expense G) 
Foreign exchange and other __ (5) 
Income before (provision for) benefit from income taxes 232 (4) 
(Provision) for benefit from income taxes ~ 1 (t) (k) 
Net. income (loss) 139 (3) 
Net income attributable to noncontrolli.ng interest __ (8) 

Net. income (loss) at.t.1ibutable to Bausch + Lomb $ 131 $ (3) $ $ -Pl'o fol'ma basic income pe1· sha1·e 
Pl'o fol'ma basic common shal'es outstanding 
Pl'o fol'ma diluted income pe1· shal'e 
Pl'o fol'ma diluted common shal'es outstanding 

See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements. 
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BAUSCH + LOMB 
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS 

FOR THE YEAR ENDED DECEMBER 31, 2020 
(in millions, except pe1· shal'e amounts) 

Transaction Accounting 
Adiustments for the: Autonomous 

Financing Entity 
~ Seearation Transactions Adiustments 

Revenues 
Product sales $ 3,381 $ $ $ 
Other revenues 31 

3,412 

Expenses 
Cost of goods sold ( excluding amortization and impairments of 

intangible assets) 1,269 
Cost of other revenues 16 
Selling, general and administrative 1,253 5 (e) 
Research and development 253 
Amortization of intangible assets 323 
Other expense, net 38 

~ 5 

Ope1·ating income 260 (5) 
Interest income 3 
Interest expense (j) 
Foreign exchange and other 27 
Income before (provision for) benefit from income taxes 290 (5) 
(Provision for) benefit from income taxes ___QQ2) 1 (t) (k) 
Net. (loss) income (17) (4) 
Net income attributable to noncontrolli.ng interest __ (l ) 
Net. (loss) income at.t.1ibutable to Bausch + Lomb ~ $ ~4) $ $ 

Pl'o fol'ma basic income pe1· sha1·e 
Pl'o fol'ma basic common shal'es outstanding 
Pl'o fol'ma diluted income pe1· shal'e 
Pl'o fol'ma diluted common shal'es outstanding 

See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements. 
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BAUSCH + LOMB 
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET 

AS OF SEPTEMBER 30, 2021 
(in millions, except shal'e amonnts) 

Transaction Accounting 

~ 

Adjustments for the,: 

Seeantion 
Financing 

Transactions 
Assets 
Cun-ent assets: 

Cash and cash equivalents $ 130 $ (6) (d) $ (g),(h),(i) 
Restricted cash 3 
Trade receivables, net 655 
hivento1~es, net 606 
Prepaid expenses and other cun-ent assets 167 l (d) 

Total cun-ent assets 1,561 (5) 
Property, plant and equipment, net 1,186 47 (b) 
hitangible assets, net 2,318 
Goodwill 4,610 
Defeffed tax assets, net 1,184 (8) (b) 
Other non-ctm·ent assets 178 5 (d) (h) 

Total assets ~ $ $ 

Liabilities 
Cun-ent liabilities : 

Accmmts payable $ 252 $ $ 
Accrued and other cmrent liabilities 872 10 (c) 

Total cun-ent liabilities 1,124 10 
Non-cmrent p01tion oflong-tenn debt (g),(h) 
BHC Purchase Debt (a) (i) 
Defeffed tax liabilities, net 176 
Other non-cmrent liabilities 343 

Total liabilities 1,643 

Equity 
BHC investment 10,345 (a) 
Conunon shai·es , no par value, shares auth01~zed, 

and issued and outstanding on a pro forma 
basis (a) 

Additional paid-in capital (a),(b),(c) 
Acctunulatcd other comprehensiv e-loss ~ 

Net BHC investment 9,325 
Noncontrnlling interest 69 

Total equity 9,394 
Total liabilities and equity ~ $ $ 

See accompanying Notes to Unaudited Pro Fomia Condensed Combined Financial Statements. 

104 

https://www.sec.gov/Archives/edgar/data/00018607 42/000119312522008667 /d178785ds1 .him 

Autonomous 
Entity 

Adiustments Pro f orma 

$ $ 

$ $ 

$ $ 

$ $ 

110/364 



Eye Therapies Exhibit 2147, 111 of 364 
Dr. Reddy's v. Eye Therapies - IPR2024-00467

8/16/22, 12:08 PM S-1 

Table of Contents 

BAUSCH + LOMB 
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS 

Transaction accounting adjushnents for the Separation: 

a. Reflects the reclassification ofBHC's inveshnent in Bausch + Lomb from "BHC inveshnent" to "Common shares," "Additional 
Paid-in-Capital" and "BHC Pmchase Debt." In connection with the Separation, BHC will transfer to Bausch+ Lomb the entities, assets, 
liabilities and obligations that Bausch+ Lomb will hold following the separation of the Bausch+ Lomb bus iness from BHC's other 
businesses. h1 exchange, Bausch + Lomb has issued to BHC additional common shares and the BHC Pm·chase Debt. 

As the proceeds from this offering are to be received by the selling shareholder, om· sole shareholder and a wholly-owned subsidiaty of 
BHC, in exchange for the common shares the selling shareholder is selling in this offering, this offei·ing has no impact on the Business ' 
capitalization including the munber of common shares outstanding, and would have no impact on the Business ' combined financial 
statements. 

b. Reflects the h-at1sfer of the BHC corporate airplane and other assets legally assumed by Bausch+ Lomb upon Separation. hlcluded in the 
1maudited pm forma condensed combined balance sheet are adjustments for $4 7 million to Property, plant and equipment, net repres enting 
the net book value of the BHC corporate ail.p lane and other assets h-atl.sferred to Bausch + Lomb at the date of the Separation, $8 million to 
Defeffed tax assets, net associated with the differences ii.1 the book basis and tax basis of the h·ansferred assets and $39 million to 
Additional paid in capital for the net transfer. 

c. Reflects the assumption of certaii.1 benefit and insm-at1ce obligations that will be legally assumed by Bausch + Lomb upon Separntion as 
defined ii.1 the Master Separation Agreement. Included ii.1 the 1maudited pro forma condensed combined balance sheet is an adjushnent of 
$IO million to Accrued and other c1m·ent liabilities and to Additional paid in capital representing the value of those obligations at the date 
of the Separation. 

d. Reflects the cash payment by Bausch + Lomb associated with a dii.·ector and officer insiu·ance policy related to the Sepa.-ation. The 
lllSurance premiiun is $6 million, and the policy has a six-year coverage pet~od effective January 1, 2022. Included in the unaudited pro 
f01ma condensed combined balance sheet are adjustments to Cash for $6 million, Prepaid expenses and other ciurent assets for $1 million 
and Other non-c1ITTent assets for $5 million related to the expected payment for the ii.1s11rance policy upon Separntion. 

e. Reflects the net incretnental Selling, general and administrative expenses expected to be inc1ITTed in connection w~th the Separation. 
Included in the 1maudited pro f01ma condensed combined statements of operations are adjustments to Sellii.1g, general and administrative 
expenses of$4 million and $5 million for the nine months et1ded September 30, 2021 and the yeat· ended December 31, 2020, respectively. 
These adjustments represent the following: 

Depreciation associated with the cotporate ail.plane and other assets legally assumed by Bausch + Lomb upon Separation as defined 
in the Master Separation Agi·eement discussed in (b) above of $5 million and $6 million partially offset by reductions for the 
cotporate allocations associated with the ail.plane of $2 million and $2 million, included ii.1 the historical Bausch+ Lomb results for 
the nine months ended September 30, 2021 and the year ended December 31, 2020, respectively. 

Amortization related to the prepaid dii.-ector and officer policy discussed in ( d) above of $1 million for each of the nine months ended 
September 30, 2021 at1d the yeat· ended December 31, 2020. 

f. Reflects the income tax effect of the net ii.1creinental Selling, general and administrative expenses discussed in ( e) above. Included in the 
1U1audited pm forma condensed combii.1ed statements of operations are adjushnents to (Provision for) benefit from ii.1come taxes of 
$1 million for each of the 
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nine months ended September 30, 2021 and the year ended December 31, 2020, determined using the applicable statuto1y tax rates for the 
periods then ended. 

Transaction accounting adjushnents for the Financing Transactions: 

g. Reflects the incurrence of$ million of indebtedness tmder Bausch+ Lomb's new senior tenn loan facility and the entty into of 
Bausch+ Lomb's revolving credit facility (expected to be tmdrawn) as des cribed tmder "Description of Material Indebtedness." 

h. Reflects the payment of$ million of costs associated with the Financing Transactions, of which$ million ru·e reflected as a 
reduction oflong-term debt and$ million is reflected as Other 11011-s:tuTent assets. 

1. Reflects the repayment to BHC of$ million in respect of the BHC Pmchase Debt from the proceeds received from the issuance of 
the debt discussed in (g) above and an adjusttnent to reflect$ million of cash at the balance sheet date, which is the approximate 
runorn1t of cash Bausch + Lomb will have following the completion of the Sepru·ation. 

J. Reflects interest expense related to the Financing Trat1Sactions. The weighted average interest rate on the issued debt is expected to be 
approximately %. The pro fonna condensed combined statements of operations reflects estin1ated interest expense of$ million 
for the nine months ended September 30, 2021 and $ million for the year ended December 31, 2020 related to the debt and 
run01tization of deferred issuance costs. Interest expense was calculated assrnning constant debt levels throughout the period. A 1/8% 
change to the annual interest rate would change interest expense by $ million for the nine months ended September 30, 2021 and 
$ million for the year ended December 31, 2020. 

k. Reflects the income tax effect of the interest expense discussed in (j) above. Included in the unaudited pro fonna condensed combined 
statements of operations are adjusttnents to (Provision for) benefit from income taxes of$ million and$ million for the nine 
months ended September 30, 2021 and the yeru· ended December 31, 2020, respectively, determined using the applicable statuto1y tax rates 
for the pe1-iods then ended. 

Autonomous entity adjushnents : 

1. Reflects the net incremental transition services costs associated with the Transition Services Agreement that Bausch+ Lomb and BHC 
have entered into prior to this offering and dis-synergies related to contracts with vendors which have already been executed on behalf of 
Bausch + Lomb. Included in the lUlaudited pro forrna condensed combined statements of operations are adjusttnents to Selling, general and 
adminish·ative expenses of $1 million and $5 million for the nine months ended September 30, 2021 and the year ended December 31, 
2020, respectively. These adjushnents include: 

Net incremental h·ruisition services costs associated with the Transition Services Agl"eement of $0 ru1d $1 million for the nine months 
ended September 30, 2021 and the yeru· ended December 31, 2020, respectively. These incremental costs are primarily associated 
with ce1tain general and adminish·ative ftmctions, including fmance, luunan resources and info1m ati.011 teclmology ("IT"), as well as 
research at1d development, commercial and mat1ufactrning services which will be provided to Bausch + Lomb by BHC, offset by 
services associated with f111at1ce (p1imruily headcount costs) and IT services (primru-ily application maintenru1ce and mppo1t ) which 
will be provided by Bausch + Lomb to BHC. Individual services provided tmder the Transition Services Agreement are scheduled 
for a specific period, generally ranging from six to twelve months, depending on the natlll"e of the services. The incremental cost 
pn:s~ult.:d as au aulouowuus t":utit.y adjusluu:u l was cakulak<l bast.:d ou tlu:: lllOlllhly <luratiuu of each stTvict.: au<l n:flccts a 5% 

mal"irnp on costs that have been included in the histo1-ical financial statements. The net fees paid to BHC will be vat-iable based on 
the services provided at1d the duration of these services, and these 
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fees may be lower than the costs that would be incum:d by Bausch + Lomb if it was a fully separated business. As the individual 
services provided under the Transition Services Agi·eement are generally not expected to extend beyond hvelve months after the 
Separation, no co1Tesponding autonomous entity pro fonna adjustment has been made for the nine months ended September 30, 
2021, however additional costs have been presented as part of the Management Adjustments to reffoct the anticipated cost structure 
of the new Bausch + Lomb entity. 

Dis-s)'nergy costs related to contracts v,-ith IT vendors that were entered into on behalf of Bausch + Lomb in anticipation of the 
Separation of $1 million and $4 million for the nine months ended September 30, 2021 and the year ended December 31, 2020, 
respectively. 

m . Reflects the income tax effect of the net incremental Selling, general and administrative expenses discussed in (I) above. Included in the 
unaudited proforma condensed combined statements of operations are adjustments to (Provision for) benefit from income taxes of $0 and 
$1 million for the nine months ended September 30, 2021 and the year ended December 31, 2020, respectively, determined using the 
applicable statuto1y tax rates for the periods then ended. 

n. Pro fonna basic income per share and Pro f01ma basic common shares outstanding is based on the munber of conunon shares of Bausch+ 
Lomb expected to be outstanding inunediately following the effectiveness of this registration statement of which this prospectus is a part 
of. TI1e munber of shares used to compute Pro f01ma diluted income per share is based on the munber of basic conunon shai·es of Bausch + 
Lomb, plus incremental shares assuming exercise of dilutive outstanding options and vesting of other outstanding stock awards expected to 
be issued by Bausch+ Lomb replacement awards to BHC employees transfen-ing to Bausch + Lomb or otherwise under the Plan of 
A.n-angement. 

Mariagement adjustments: 

We expect to have inc1·emental costs related to certain expenses previously allocated from BHC to be incurred by Bausch+ Lomb as a standalone 
public company. Our historical combined financial statements include expense allocations for ce1tain rese,arch and development services and suppo1t 
functions that are provided on a centralized or regional basis v,-ithin BHC, including expenses for executive oversight, treasmy , accormting, audit, legal, 
human resources , c,ompliance, procm·ement, infonnation technology and other c01porate fm1ctions and services. We will also incur new costs relating to 
our public reporting and compliance obligations as a standalone public company. 

These incremental costs of Bausch+ Lomb are based on its expected organization chart and Bausch+ Lomb's expected cost structure as a 
standalone company, adjusted for the allocated costs historically recorded within the financial statements, which vary by yea,·. In order to determine 
these dis-synergies, Bausch + Lomb prepared a detailed assessment of tl1e resources and associated costs required as a baseline to stand up Bausch + 
Lomb as a standalone company, Witl1 respect to expected headcotmt increases, intemal resources were matched to job roles to meet tl1e required 
baseline, 

In addition to intemal resources, third party suppo1t costs in each function were considered, which included business suppo1t fimctions and 
c01porate overhead charges previously shared with BHC. This process was used by all fimctions resulting in incremental costs when compared to the 
c01porate allocations included in the historical financial statements 

Any shortfall to required resource needs will be filled tluough external hiring or will be supported by BHC thrnugh a new transition services 
agi·eement. From a timefratne standpoint, these incremental costs will begin to materialize at the date of tlus offering. Management believes tl1e resource 
transfers and costs which were used as the basis for the management adjustments below are reasonable and representative of the baseline to stand up 
Bausch + Lomb as a standalone company. Both the resom·ce and vendor cost baseline would be impacted by additional costs and investments that 
Bausch + Lomb may incur as it pm-sues its gi·ov,th strategies. In addition, 
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other adverse effects and limitations including those discussed in the section entitled "Risk Factors" to this document may impact actual costs incmTed. 

Primaiily as a result of the above items, the mat1agement adjustments presented below, which a1·e incremental to the autonomous entity pro forma 
adjustments, show additional incremental expenses compared to the allocated expense.s from BHC included in om· historical Combined Statements of 
Operations related to dis-synergies resulting from the contemplated organizational structm·e. The total adjustments for the nine months ended September 
30, 2021 and for the year ended December 31, 2020 are $62 million and $120 million, respectively.Include-din these amounts are one-time expenses of 
$6 million for the nine months ended September 30, 2021 and $46 million for the year ended December 31, 2020. One--time costs for the nine months 
ended September 30, 2021 p1unarily reflect IT related system costs that are expected to be incurred for more than 12 months following the Separntion. 
One-time costs for the year ended December 31, 2020 p1unaiily reflect costs to rebrand and renaine our Bausch+ Lomb entities, product listings and 
product labeling upon Sepai·ation and IT related system costs. The additional expenses have been estimated based on assumptions that management 
believes ai·e reasonable. However, actual additional costs that will be incurred could be different from the estimates and would depend on several 
factors, including the economic environment and strategic decisions made in ai·eas following the Sepai·ation, such as selling and marketing, rese.ai·ch and 
development, IT and infrastructure. 

Management believes the presentation of these adjustments are necessary to enhance an understanding of the proforma effects of the transaction. 
The pro fonna financial information below reflects all adjustments that are, in the opinion of mai1agement necessa1y to provide a fair statement of the 
pro fonna financial infonnation, aligned with the assessment described above. If Bausch+ Lomb decides to increase or reduce resom·ces or invest more 
heavily in ce1iain areas in the foture, that will be part of its foture decisions and have not been i.ncluded in the management adjustments below. 

These management adjustments include fo1wai·d-looking infonnation. See "Cautionary Statements Concerning Forward Looking Statements." 
The tax effect has been dete1"lllined by applying the applicable statuto1y tax rates to the aforementioned adjustments for the periods presented. 
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The below table includes each category of management adjustment as well as the basis for each adjustment and specific method used to estimate 
the adjustment: 

Pro fonna* 
Management adjustments (pre-tax) 

Revenue(! ) 
Cost of goods sold (2) 

Selling, general and administrative (3) 

Research and development ( 4) 

Total Management adjustments (pre-tax) 
Tax effect of Management adjustments (5) 

Pro fonna net income after Management adjustments 

Weighted average common shares 

Pro fonna* 
Management adjustments (pre-tax) 

Revenue (I} 

Cost of goods sold (2) 

Selling, general and administrative (3) 
Research and development ( 4) 

Total Management adjustments (pre-tax) 
Tax effect of Management adjustments (5) 

Pro fonna net income after Management adjustments 

Weighted average connnon shru·es 
As shown in the unaudited Pro Forma Condensed Combined Statement of Operations 

Nine Months Ended September 30, 2021 

Pro form.a 
Net Income 
(in millions) 
$ 

$ 

(4) 
(3) 

(51) 
(4) 

(62) 
16 

Proforma 
Pro forma diluted 

Basic income 
per share 

$ 

$ 

inc.ome 
per share 

$ 

$ 

Year Ended Decembtr 31, 2020 

Pro forma 
Net Income 
(in millions) 
$ 

$ 

(5) 
(5) 

( 10 1) 
(9) 

(120) 
3 1 

Proforma 
Basic income 

per share 

$ 

$ 

Proforma 
diluted 
income 

per share 

$ 

$ 

( I) Reflects a reduction in revenue due to estimated incremental fees paid tmder our distribution services agreements with customers. 
(2) Includes incremental costs primarily related to employee costs within the manufacturing and supply chain fi.mctions. Employee costs were based 

on standalone fi.mction estin1ates which resulted in incremental headcmmt as a standalone public company and leveraged benchmark sala1y 
infonnation based 011 location and title and responsibilities of each employee. 

CS) Prima1ily includes: (i) incremental costs to perfonn reporting and regulato1y compliance, audit fees, tax, legal, infom1ation technology, hmnan 
resom·ces, investor relations, 1isk management, treasmy and other overhead fonctions and (ii) recumng amo1tization of capitalized IT costs and 
leasehold iniprovements. Employee costs were based on standalone fi.mction estimates which resulted in incremental headcmmt as a standalone 
public company and leveraged benchmark salary infomiation based on location, title and responsibilities of each employee. Non-employee costs 
(thii:d party vendor supp01t costs) were based on pricing estimates obtained from current vendors. 
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(4) Includes incremental costs related to research and development, regulato1y and quality functions. Employee costs were based on standalone 
function estimates which resulted in incremental headcmmt as a standalone public company and leveraged benchmark salruy information based on 
location, title and responsibilities of each employee. Non-employee costs (third party vendor support costs) were based on pricing estimates 
obtained from cun-ent vendors 

(5) Reflects the tax effect of Management adjustments using the applicable statuto1y tax rates for the applicable period. 
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MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

You should raad tho following discussion of our rosu/ts of oporations and financial condition togothor with tho auditad and unauditod histo,ical 
combined financial statements (referred to as the "combined financial statements") and the notes thereto included in this prospectus as well as the 
discussion in the "Business" section of this prospectus and the section entitled "Unaudited Pro Forma Condensed Combined Financial Statements. " 

This discussion contains fonvard-looking statements that involve risks and unce11ainties. The forward-looki.ng statements are not historical facts, 
but rather are based on current expectations, estimates, assumptions and projections about our industry, business and future financial results. Our 
actual results could differ materially ft-om the results contemplated by these fonvard-looking statements due to a number of factors, including those 
discussed in "Risk Factor,;" and "Cautionary Statements Concerning Forward-Looki.ng Statements" included elsewhere in this prospectus. 

The combined financial statements included in this prospectus have been prepared ft-om Bausch Health Companies Inc. '.Y {"BHC") historical 
accounting records and are presented on a standalone basis and are derived from the consolidated financial statements and accounting records of the 
Bausch + Lomb business of BHC. The combined financial statements reflect our financial position, results of operations and cash flows as we were 
historically managed, in confo,mity with United States of America (the "U.S.•~ generally accepted accounting principles ("U.S. GAAP'J Our 
combined financial statements include all revenues and costs directly attributable to Bausch + Lomb, including costs for facilities,fanctions and 
services used by Bausch + Lomb. Costs for certain functions and services performed by centralized BHC organizations are directly charged to Bausch 
+ Lomb based on specific identification when possible or based on a reasonable allocation driver such as net sales, headcount, square footage usage or 
other allocation methods depending on the nature of the services and/or costs. The results of operations include allocations of costs for administrative 
functions and services performed on behalf of Bausch+ Lomb by centralized grot1ps within BHC. The financial inf01mation discussed below and 
included in this prospectus may not necessarily reflect what our financial condition, results of operations or cash flow would have been had we been a 
standalone company during the periods presented or what ourfinancial condition, resu./ts of operations and cash flows may be in the future. 

Our accompanying unaudited interim Combined Financial Statements as of September 30, 2021 and for the nine months ended September 30, 
2021 and 2020 have been prepared in accordance with U.S. GAAP and the mles and regulations of the SEC for interim financial statements, and should 
be read in conjunction with our Combined Financial Statements for the year ended December 31, 2020, which are included in this prospectus. In our 
opinion, the unaudited interim Combined Financial Statements reflect all adjustments, consisting of normal and recurring adjustments, necessary for a 
fair statement of the financial condition, results of operations and cash flows for the periods indicated. All currency amounts are expressed in U.S. 
dollars unless otherwise noted. 

Overview 

Bausch+ Lomb (" we," "us," "ow·" or the "Business") is a leading global eye health company dedicated to protecting and enhancing the gift of 
sight for millions of people around the world- from the moment ofbitth through eve1y phase of life. Ow· mission is sin1ple, yet powerful: helping you 
see better, to live better. 

Our comprehensive portfolio of over 400 products is fully it1tegrated and built to serve our customers across the full spectmm of then· eye health 
needs thrnughout their lives. Ow· iconic brand is built on the deep bust and loyalty of ow· customers established over our nearly 170-year hist01y. We 
have a significant global research, development, manufacturing and collllllercial footprint of approxinlately 12,500 employees and a presence in 
approxitnately 100 countries, extending our reach to billions of potential customers across the globe. We have long been associated with 1nany of the 
most significant advances in eye health, and we believe we are well positioned to continue leadit1g the advancement of eye health in the future. 
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Our iconic and endw-it1g brands are among the most recognized and most tmsted in the industry. Since our beginnings in 1853 as an optical goods 
shop in Rochester, New York, we have remained focused on advancing eye health for people all over the world. Among our many innovations over the 
years, we introduced the fu-st optical glass in the United States, the lenses used on cameras to take the first satellite pichn·e of the moon, and the fo·st 
mass-produced soft contact lens in 1971. As pa1t of om· longstanding connnitment to eye care professionals and the patients they serve, we invest in 
physician !mining, patient and customer education, disease prevention and other initiatives through both trnditional and digital platforms to continue to 
advance eye health. As a result of this legacy, we believe om· brand is synonymous with eye health among patients, consmuers and professionals arormd 
the world. 

Our brands are leade1-s within theil· respective segments and collectively represent a leadil1g portfolio of trusted assets that we believe makes us the 
eye health brand of choice. With one of the broadest product portfolios ill the market, we are designed to address nmuerous large, 1mderserved and 
growing markets with significant commercial potential. Om· widespread complementa1y po1tfolio spans vision care, consumer health care, ophthahn.ic 
phanuaceuticals and surgical. We have well-established lines of contact lenses, intraocular lenses ("IOL''), medical devices, surgical systems, vitamil1 
and mit1eral supplements, lens care products, prescription eye-medications and over-the-cmmter ("OTC") eye health constllller products. We believe the 
breadth of om· eye health po1tfolio is 1mmatched in the illdustty and 1miquely positions us to compete in all areas of the eye health market. 

We offer one of the most comprehensive product portfolios in the eye health industty which fall into three operating and reportable segments­
Vision Cru·e/Consumer Health Care, Ophthahn.ic Phanuaceuticals and Surgical. For additional discussion of these segments, see the discussion ill 
"Business---Our Business." 

Om· Segments 

We operate our business m the followil1g three reportable segments: 

The Vision Care I Consumer Health Care segment consists of: (i) sales of contact lenses that span the spec!tum of wea1-itig modalities, 
mcludit1g daily disposable and frequently replaced contact lenses and (ii) sales of contact lens cru·e products and OTC eye drops, eye 
vitamil1S and mineral supplements that address vru-ious conditions including eye allergies, conjm1ctivitis and dry eye. 

The Ophthalmic Pharmaceuticals segment c01isists of sales of a broad line of proprietruy a11d gene1-ic pharmaceutical products for post­
operative treatments and the treattnent of a mllllber of eye conditions such as glaucoma, ocular hypertension and retinal diseases and 
contact lenses that are indicated for therapeutic use and can also provide optical con-ection during healing if requit-ed. 

The Surgicnl segment c01isists of sales of tools and technologies for the treatment of cataracts, and vitreous and retinal eye conditio1is ru1d 
mcludes intt-aoctt!ar lenses and delive1y syste111S, phacoemulsification equipment and other surgical ins!rUlllents and devices. 

For additional discussion of our repo1table segments, see the discussion ill "Business- Segment Information," Note 20, "SEGMENT 
INFORMATION" to our audited combined financial statements and Note 17, "SEGMENT INFORMATION'' to om· unaudited combmed financial 
statements for further details on these reportable segments. 
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Our comprehensive product po1tfolio bolsters our strnng financial profile. For the nine months ended September 30, 2021 and the year ended 
December 31, 2020, ow· comprehensive product portfolio generated $2,764 million and $3,412 million of total rev enues , respectively. The following 
table provides a stmunary of om· financial performance and key metrics for the nme months ended September 30, 2021 and 2020 and the yea,·s ended 
December 31, 2020, 2019 and 2018. 

Nine Months Ended 
Sel!tember 30. Years Ended December 31. 

2021 n 2020 "' 2020 "' 
(in millions) 2021 2020 2020 2020 2019 2018 2019 2018 
Total revenues $2,764 $2,468 $296 $3,412 $3,778 $3,665 $ (366) $ (253) 
Gross profit $1,475 $1,306 $ 169 $1,804 $2,103 $1,975 $ (299) $ (171) 
Contribution (non-GAAP) $1,687 $1,543 $ 144 $2,112 $2,428 $2,328 $ (316) $ (216) 
Net income (loss) attributable to Bausch+ Lomb $ 131 $ 191 $ (60) $ (18) $ 298 $ 710 $ (316) $ (728) 
Adjusted net income (non-GAAP) $ 333 $ 417 $ (84) $ 285 $ 652 $1,034 $ (367) $ (749) 
Adjusted EBITDA (non-GA"<P) $ 605 $ 586 $ 19 $ 824 $ 992 $ 957 $ (168) $ (133) 
Cash flows from operations $ 711 $ 388 $ 323 $ 522 $ 799 $ 763 $ (277) $ (241) 
Free cash flows (non-GAAP) $ 580 $ 210 $ 370 $ 269 $ 619 $ 662 $ (350) $ (393) 

Gross profit margin 53.4% 52.9% 50bps 52.9% 55.7% 53.9% (280) bps (100) bps 
Contribution margin (non-GAAP) 61.0% 62.5% (150) bps 61.9% 64.3% 63.5% (240) bps (160) bps 
Net income (loss) margin 4.7% 7.7% (300) bps (0.5)% 7.9% 19.4% (840) bps (1990) bps 
Adjusted EBITDA margin (non-GAAP) 21.9% 23.7% (180) bps 24.2% 26.3% 26.1% (210) bps (190) bps 

!'or a complete discussion of the non-UAAP measures used above and for reconciliations of these non-UAAP measm·es to their most directly 
comparable U.S. GAAP financial measures, please refer to "- Non-GAAP Information." 

Sepai·ation from Bausch Health Companies Inc. 

On August 6, 2020, BHC antiotmced its intention to separate its eye health business into an independent publicly traded entity from the remainder 
of BHC (as described in "The Separation and the Distribution") . Bausch + Lomb Corporation was incorporated under the Canadian Business 
Corporations Act on August 19, 2020 and was formed to ultiniately hold the Bausch+ Lomb business ofBHC. Completion of the Separation is subject 
to certain conditions which are desc,~bed more fully in "The Separation and The Dish~bution." 

T1·ends and Factors Impacting Om· Performance 

We believe that our pe1fonnance and future success depend on a munber of factors that present significant oppo1twiities for us but also pose ,~sks 
and challenges, including those discussed below and in the section of this prospectus titled "Risk Factors." 

Consumer, Patient and JI.ye Health Professional Demand for our Products 

Our business is largely impacted by tl1e demands of om· customers, including consumers, patients and eye health professionals. Our success 
depends on om· ability to anticipate and respond to changes in constuner preferences, as well as changing eye health needs and as a result, we 
continually look for key trends in the eye-health market for investment. Once we have identified areas for i.nveshnent, we allocate resources to extend 
our market share through new lam1ches, sales force expansion and increases to ow· production capacity to meet the expected customer demand. The 
outcome of tlus process allows us to better drive value in om· product portfolio, diive growth and generate operntional efficiencies. 

For additional discussion of our growth strategies, see "Business-Our Markets." 
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Invest in Our Business to Drfre Growtl, 

Our capital allocation is driven by om· long-term grnv,ih strategies. We allocate resomces to extend our market share through new latmches and 
meet the expected customer demand through: (i) internal product development initiatives , (ii) strategic licensing agi·eements and (iii) strategic 
acquisitions. 

Internal Product Development Initiatives 

Our internal research and development ("R&D") effort is coordinated with approximately 600 engineers, scientists and other specialized personnel 
principally located at 23 sites in IO cotmtries. 

Strategic Licensing Agreements 

To supplement our internal R&D initiatives and to build-out and refresh our product portfolio, we also search for oppo11tmities to augtnent our 
pipeline through arrangements that allow us to gain access to unique products and investigational treatments , by strntegically aligning ow-selves with 
other innovative product solutions. In the normal com-se of business, we will enter into select licensing and collaborative agreements for the 
commercialization and/or development of tmique products primarily in the U.S. and Canada. These products are sometimes investigational treatments in 
early stage development that target tmique conditions. 

We are and we will continue to consider further strategic licensing opportunities to addt·ess the unmet needs of the conslUller, patient and eye 
health professional, some of which could be material in size. 

Strategic Acquisitions 

We selectively conside1· any acquisition that we believe align well with our cmTent organization and strategic plan. We seek to enter into only 
those acquisitions that provide us with sigi1ificant synergies with our existing business, thereby minimizing ,~sks to om· core businesses and providing 
long-tenu gi·owth opporttmities. Recently, we have entered into transactions that although not ilmnediately illlPactful to om· operatil1g results, are 
expected to be accretive to om· bottom line in future yea1-s and contribute to our long-tenu gi·owth strategies. 

We are considering fi.niher acquisition opportunities withil1 om· core therapeutic areas, some of which could be material in size. 

For additional discussion of our intemal product development illltiatives, licensing agreements and acquisitions see "Business-Our Product 
Po11folio." 

In.vestments in our Global Organi!ation 

Sales Force Expansion 

We have an established sales network that tmiquely positions us to meet cmtome1-s' demands across the geographies we serve, building deeply 
loyal and enduring relationships. Thrnugh om· teams, we are engaged with va,~ous physician and patient associations across the world. Thes e 
professional relationships are the foundation of otu· proven track record of convening illllOVation illlO nusted products with high sales and provide us 
additional patient insights and consmuer feedback that vittuously illlOffilS the itmovation effort. We look for opporttmities to strntegically expand our 
sales force in specific geographies as need and in support of new product lam1ches, most recently in suppo1t of ow· lam1ches of our Bausch + Lomb 
INFUSE®, Biotrue® ONEday and Bausch+ Lomb ULTRA® contact lenses ill order to drive gi·ov..ih and maxitmze the return on our product p011folio. 

e-Commerce 

We see an opporttmity ill e-Commerce for gi·owth, which now represents more than 10% of our Vision Care I Consmuer Health Care revenues. We 
believe that the trend of USiltg e-Conm1erce platfoffilS to shop for our products will contilme to affect our business due to the convenience of online 
orde1mg and subscription delivery. 
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We believe that our products are well suited to sales through e-Commerce cham1els as they are shelf stable, inexpensive to ship as our products are light 
in weight, and easy to transport. Additionally, the recun'lllg purchase cycles for many of our products will position tl1em to capitalize on continued 
grov,ih of subscription se,vices. We continue to look for additional opportunities to invest in these platforms to meet consumer demand and drive 
gmwth. 

Manufacturing 

In suppo1t of our recent product launches and customer demand for specific products, we have and continue to make strategic investments in our 
infrastructure. To adclressdie expected global demand for our Biotrue® ONEday lenses, in July 2017, we placed into service a $175 million multi-year 
strategic expansion project of tl1e Wate1ford facility to (i) develop new technology to manufacture, automatically inspect and package contact lenses, 
(ii) bring tliat technology io full validation and (iii) increase die size of die Waterford facility. To addt·e.ss the expected global demand for oru· Bausch+ 
Lomb ULTRA® contact lens, in December 2017, we completed a multi-year, $220 million strategic upgrade to our Rochester facility which increased 
production capacity in suppo1t of our Bausch+ Lomb ULTRA® and Si.Hy Daily AQUALOXTM product lines. To address the expected global demand 
for our SiHy Daily disposable contact lenses, in November 2018, we initiated $300 million of additional expansion projects to add multiple production 
lines to oru· Rochester and Waterford facilities. Construction on these production lines has recently been completed and we expect to start commercial 
production of our latest contact lenses, Bausch+ Lomb INFUSE® and Bausch + Lomb ULTRA® ONE DAY, at these facilities in early 2022. 

To meet the expected demand for om· contact lenses, in 2020, we initiated an expansion of the Business' Lynchburg distribution center which is 
expected to create new jobs over the next five years and expand the overall site to 190,000 square feet, which will provide distribution capabilities for 
medical devices, p1U11a1~ly contact lens products, and be die main point of distribution for tl1ese products in the U.S. Tiiis expansion progrnm is expected 
to be completed in the first half of 2022. 

In July 2021, we announced plans to invest an additional €90 1rullion to increase capacity at our Waterford facility to meet the expected demand 
for om· Biotme® ONEday range of daily disposable contact lenses. The new production lines ru·e expected to be completed in 2023. 

If completed as platllled, the recently atlllounced expansion of our Waterford facility will be the fifth niajor expansion of om· Bausch + Lomb 
manufactm'lllg facilities in suppo1t of our effo1ts to increase mru·ket shru·e in the contact lens market in the seven years ending 2023. 

We believe the investments in our Wate1ford, Rochester ru1d Lynchburg facilities at1d related expat1sion of labor forces fi.uther demonstrates the 
grov,th potential we see in om· Bausch + Lomb products. 

For more details regarding these investments see "Business- Manufacttu'lllg and Supply." 

Our Competitive Environment 

We operate in a marketplace with many competitors and face competition from competitors' products and new products entering the market. We 
also face die tlU'eat of competition from new entrants to om· markets as well as from existing competitors, including those overseas who niay have lower 
production costs. In order to protect and grow our market share ,.-e: (i) actively manage our pricing, (ii) refresh our product portfolio with innovative 
new products and (iii) manage oru· product portfolio to address generic competition. 
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Pricing 

As is customary in the eye health industry, gross product sales are subject to a variety of deductions in an-ivi.ng at net product sales. Provisions for 
these deductions are recognized concurrently with the recognition of gross product sales. These provisions include cash discounts and allowances, 
chargebacks, and dish-ibution fees, which ru:e paid or credited to direct customers, as well as rebates and returns, which can be paid or credited to dii:ect 
and indii:ect customers. We actively manage these offerings, focusing on the incremental costs of orn· patient assistance programs, the level of 
discmmti.ng to non-retail accorn1ts and identifying opportunities to minimize product retmns. We also concentrate on managing our relationships with 
our payors and wholesalers, reviewing the ranges of our offerings and being disciplined as to the ammmt and type of incentives we negotiate. 

Product Development 

We ai·e focused on bringing innovative products to market to serve doctors, patients, and consrnners in the pursuit of helping people see better to 
live better all over the world. We consistently look for key trends in tl1e eye health llllll'ket to meet changing doctor, patient, and consumer needs and 
identify are.as for inveshnent to expand orn· market share and maintain our leading positions across business segments. Our le.adership team actively 
manages our pipeline in order to identify what we believe are im1ovative and realizable projects that meet the munet needs of consmner, patient and eye 
health professionals and are expected to provide incremental and sustainable revenues and growth into the future. We believe that orn· c1u1·ent pipeline is 
sh·ong enough to meet these objectives and provide funu·e sorn·ce.s of revenues, in our core businesses, sufficient enough to sustain our growth and 
co1porate health as otl1er products in our established portfolio face generic competition and lose momenti.uu. 

For additional discussion of our intemal product development initiatives, licensing agreements and acquisitions see "Business-Dur Product 
Po1tfolio." 

Generic Competition 

Certain of our products have 110 patent, mai·keting or regulato1y exclusivity or will face the expiration of theii: patent or regulato1y exclusivity in 
2022 or in later years, following which we anticipate generic competition of these products. Generic competition is a fact of the eye health industry and 
is not specific to our operntions or product po1tfolio. It is not avoidable, but we believe it is manageable. Om· leadership te3lll continually evaluates the 
impact that generic competition may have on fun.ire profitability and operations. In addition to aggressively defending orn· patents and other intellecti.1al 
prope1ty, our leadership team makes operational and inveshuent decisions regarding these products and businesses at risk, not tl1e least of which are 
decisions regai·di.ng otir pipeline. We believe that we have a well-established product portfolio that is diversified within orn· core businesses. We also 
believe that we have a robust pipeline that not only provides for the next generation of our existing products, but also brings new solutions into the 
mai·ket. 

Business T1·ends 

In addition to the actions previously outlined, the events desc1-ibed below have affected ai1d may affect our business trends: 

I mpacts o/COVID-19 Pandemic 

The tmprecedented nature oftl1e COVID-19 pandemic has, and continues to, adversely impact the global economy. TI1e COVID-19 pandemic and 
tl1e reactions of govenuneuts, p1-ivate sector participants and the public in an effort to contain the spread of the COVID-19 vims and/or address its 
impacts had significant direct and indii·ect effects on businesses and commerce. Tiiis includes, but is not limited to, dismptiou to supply chains, 
employee base and tr311Sactional activity, facilities closm·es and production suspensions. 

116 

https://www.sec.gov/Archives/edgar/data/00018607 42/000119312522008667 /d178785ds1 .him 122/364 



Eye Therapies Exhibit 2147, 123 of 364 
Dr. Reddy's v. Eye Therapies - IPR2024-00467

8/16/22, 12:08 PM S-1 

Table of Contents 

We believe we responded quickly to these and other htmian and collllllercial challenges brought on by the COVID-19 pandemic and that om 
actions allowed us to: (i) maintain a reliable supply of ow· products, (ii) protect the health, safet y and well-being of our employees, (iii) reduce operating 
expenses and preserve ca,h through profit protection measures initiated in response to the COVID-19 pandemic, (iv) limit the disruptions to our product 
development pipeline and (v) ensure affordability of and access to ow· products. We will continue to monitor the impacts of the COVID-19 pandemic 
and related responses from govenunents and private sector patticipants on the Business, our customers, supply chain, third-patty suppliers, project 
development timelines, costs, revenue, margins, liquidity and fuiancial condition and ow· plrumed actions and responses to this pandemic. 

Dw-ing the pandemic, the public has been advised to engage in cettain "social restrictions" such as: (i) remaining at home or shelter-in-place, 
(ii) limiting social interaction, (iii) closing non-essential businesses and (iv) postponing cettain surgical and elective medical procedures in order to 
p1-ioritize/conserve available health care resources During the three months ended March 31, 2020, these factors negatively impacted, most notably, the 
revenues of our vision care and surgical businesses in Asia, where the COVID-19 pandemic 01-iginated. Beginning in March 2020 and throughout most 
of the second qua1ter of 2020, the Business experienced steeper declines in these revenues and the revenues of other businesses, as social resti-ictions 
expanded worldwide, particularly in the U.S. and Europe. Social resti-ictions negatively impacted the Business' revenues for contact lemes, intraocular 
lenses, medical devices, surgical systems and cettain pre- and post-operative eye-medications of our ophthalmic phannaceuticals business, as the offices 
of many health care providers were closed and ce11ain sw·geries and elective medical procedw·es were defeffed. 

However, as govennnents began lifting social restl-ict.ions, allowing offices of ce1tain health care providers to reopen and ce11ain sw·ge1-ies and 
elective medical procedures to proceed, the negative trend in the revenues of ce11ain businesses began to level off and stabilize prior to our tliird quru.ter 
of2020 and continued into ow· fowth quarter of2020 and first half of2021 Furthei·, during our first qua1ter of 2020, certain customers engaged in 
"pantly-loading", which, positively impacted the volumes of mru1y of om conslllllei· business products during tliat qua1ter but negatively impacted the 
volwnes of our conswnei· business products for our second quarter of 2020. 

As a result, our revenues in 2020 across all of our segments were most negatively impacted during ow· second quarter by the social resll-ict ions 
and other precautionruy measw·es taken in response to the COVID-19 pandemic. Our revenues for the tlll'ee montl1s ended March 31, June 30, 
September 30, and December 31, 2020 were $876 million, $676 million, $916 million and $944 million, respectively. 1b.is trend in our quarterly 
revenues reflects the significant impacts that the COVID-19 pandemic had on our second quarter revenues in 2020. However, as govemments began 
lifting social restrictions, allowing offices of ce1tain health cru·e providers to reopen and ce11ain surge1-ies and elective medical proce.dures to proceed, the 
negative trend in the revenues of ce1tain businesses began to level off and stabilize p1-ior to ow· third quarter of 2020. 

Our revenues were $2,764 million and $2,468 million for tl1e nine months ended September 30, 2021 and 2020, respectively, an increase of $296 
mill.ion, or 12%, and primarily reflects the positive impacts from the recove1y from the COVID-19 pandemic. In the U.S., tl1e recoveiy in otu· surgical, 
vision care and ophthahn.ic phrumaceutical businesses continues to progress as offices of ce1tain health care providers reopen and ce1tain surge1-ies and 
elective medical procedures proceed, while ow· conswner business had been less impacted by the COVID-19 pandemic. The recove1y of our businesses 
in China seems to be ftuther along thru1 the rest of our business in Asia, as the reveimes of many of ow· businesses in China have rettm1ed to their 
pre-pande1n.ic levels. Although ce1tain social restrictions were lifted in Europe dtu-i.ng tl1e sUllllller of 2020, recove1y in tlii.s region has been more 
gmdual, as conswners have been slower to rettuu to theu· pre--pandem.ic habits . Fmt her, various geogmphies reinstiltlted lockdowns or partial lockdoWI1s 
as needed in response to resw·gence of the 01-iginal COVID-19 virus and as variant strains tl1ereof, such as the Delta and Omicron variants, were 
identified. For u1stance, patts ofEw·ope, such as England, Gennany, France and Ireland, and pa11s of Canada, parts of Southeast Asia and Japan rettuued 
to lockdowns of vru-ious lengths and enacted or ru·e still conside1-i.ng enacting other social restt-ictions. Dw-i.ng the first half of 2021, tl1e daily average 
munber of new COVID-19 cases in the U .S. declu1ed at1d vaccmations in cenam U.S. geographies reached sufficiently high levels such that many 
govemment and 
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social resll-ictions were lifted. However vai-iant strains of the vims particulai·ly the Delta and Omicron vai-iants, have been identified in the U.S. and a 
po1tion of the country's residents have demonslJ·ated reluctance to get vaccinated Fmther, for various logistical, regulato1y, economical, governmental 
and/or other availability factors, certain geographies outside the U .S. have limited access to effective vaccines allowing the spre,ad of the ociginal vim s 
and a11y variant slJ·ains thereof such as the Delta vaciant, to develop, These factors are challenges to achieving herd immunity in the U.S. and globally 
and could lead to a resm·gence and new lockdowns or other social resll-ictions globally, 

Presuming there continues to be increased availability of effective vaccines and any resm·gence of the COVID-19 virus at1d vai-iat1t strains thereof, 
such as the Delta and Omicron va1-iants, do not have a mate1-ial adverse impact on effo11s to contain the COVID-19 vims, the Company anticipates an 
ongoing, gradual global recoveiy from the significant macroeconomic and health care impacts of the pandemic, However, the rates of recovery for each 
business will vaiy by geography and will be dependent upon, among other things, the availability and effectiveness of vaccines for the COVID-19 vims 
and vai-iant straius thereof, government responses, rates of economic recove1y, precautionaty measm·es taken by patients and customers, the rate at 
which remaining social resll-ictions are lifted and, once lifted, the presumption that social resll-ict ions will not be mate1-ially reenacted in the event of a 
resurgence oftl1e vims orvaciant strains thereof and otl1er actions taken in response to the COVID-19 pandeiuic. 

At the cm~·ent pace of the recove1y, we anticipate ilia! om· revenues will likely retmn to pre-pandemic levels for many of om· businesses at1d 
geographies in 2021 and for the remaining businesses and geographies in 2022. However, as our revenues were most negatively impacted by tl1e social 
resll-ictions and other precautiona1y measures taken in response to tl1e COVID-19 pandemic dm-ing our second quarter of 2020, we expect the rate of 
gi·owth for the remainder of2021 to be lower than the year-over-year revenue gi·owth for the nine months ended September 30, 2021, 

Altliough we put in place procedm·es to mitigate the cisks associated witl1 closures and dismptions at ow· manufacturing facilities, the COVID-19 
pat1demic temporai-ily impacted the maimer in which we managed ow· inventocies and invent01y levels, The negative impact of the COVID-19 pandemic 
on the demat1d for many of our products necessitated that we, among otl1er things, sho1ten production runs to reduce invento1-ies and mitigate invent01y 
losses. The sh01ter production runs, tl1e costs associated with idling certain facilities dw-ing gove1"1llllent mat1dated lockdowns and tl1e costs of th e 
precautiona1y measures taken at our manufactucing facilities in response to the COVID-19 pandemic resulted in manufacturing vaciances, which 
temporai-ily depressed our conll-ibution (which we define as revenues less cost of goods sold excluding at11ortization and impaimients of intangible 
assets) margins in 2020. However, in 2021, as demand increased and our retailers at1d disll-ibutors replenished theit- inventories, the pressw·es on our 
manufactw-ing processes experienced dm-ing 2020 have been alleviated and we have avoided ma11y of the COVID-19 pandemic inducedmanufactm-ing 
variances dm-ing the nine months ended Septembei· 30, 2021, 

As we monitor tl1e dit-ection and pace of tl1e recovery in each business and geography, we are also continually monitocing the effectiveness of the 
profit protection measures we initiated to manage and reduce mu· operating expenses and preserve cash dm-ing die COVID-19 pandemic, These profit 
protection measures were successful in expanding the profit margins in many of om· businesses, as referenced in the discussion of our ot,"erating results 
below, In 2021, we began allocating more resources to selling and otl1er promotional activities in suppo1t of mu· existing products, product latmches and 
products in development, As a result, ow· SG&A and R&D expenses increased 11 % and 7%, respectively, dw-ing the nine montl1s ended September 30, 
2021 as compared to the nine montl1s ended Septeiuber 30, 2020, respectively. As the recovery continues, we expect to continue to see our operating 
expenses for the remainder of2021 to exceed om· operating expenses over the same period in 2020. 
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We believe our diverse po1tfolio of durnble products and strong brands has se1ved us well through the COVID-19 pandemic and we continue to be 
well-positioned to grow market shru·e and retum to grovlfh as the world recovers. However, this situation remains very fluid and we continue to monitor 
the availability and effectiveness of vaccines and any resurgence of the COVID-19 vims, the Delta vai~ant and other vmant strains thereof on our 
operations, businesses and primruy goals. Given these circmnstances , we continue to focus on: (i) revising our go-to-market and sales force strategies to 
addt·ess the changing business dynruuics created by the COVID-19 pandemic, (ii) building out om e-colllllletce presence to enable us to reach customers 
in new ways, (iii) investing in our key promoted brands and product launches to increase market share, (iv) optimizing our cost strncttu·e and (v) looking 
for key tt·ends in the mru:ket to meet changing consmner/patient needs and identify areas for investtnent and growth. We believe focusing on these 
priorities will best enable us to effectively manage the changing business dynamics created by the COVID-19 pandemic, best prepare us for a possible 
resurgence of the vinlS ru1d any variant strains thereof and reh.un us to growth during the recove,y from the COVID-19 pandemic. 

The changes in om· segment revenues and segment profits, including the i.nipacts of COVID-19 pandemic related matters for the year ended 
December 31, 2020 and the nine months ended Septembei· 30, 2021, are disct1Ssed in fi.uther detail in "- Annual Results of Operations - Rep01table 
Segment Revenues and Profits" and "- Inte1w Results of Operations - Repo1table Segment Revenues and Profits," respectively. For a fi.uther 
discussion of these and other COVID-19 related risks, see "Risk Factors- Risk Relating to COVID-19." 

Health Care Reform 

The U.S. federal and slate govemmenls continue to propose and pass legislation designed to regulate the health care industry. In March 2010, the 
Patient Protection and Affordable Care Act (the "ACA") was enacted in the U S The ACA contains several provisions that i.nipact om business, 
including: (i) an increase in the mininuun Medicaid rebate to states pruticipating in the Medicaid program, (ii) the extension of the Medicaid rebates to 
Managed Care Organizations that dispense dt·ugs to Medicaid bei1eficiaries, (iii) the expansion of the 340(B) Public Health Se1vices drug pricing 
program, which provides outpatient dt·ugs at reduced rates, to include additional hospitals, clinics and health care centers and (iv) a fee payable to the 
federal government based on our prior-calendar-year sha,·e relative to other companies of brande,d prescription dt·ug sales to specified govenuuent 
programs. 

In addition, in 2013 federal subsidies began to be phased in for brand-name presc,~ption drugs filled in the Medicare Part D coveiage gap . The 
ACA also included provisions designed to increase the nmuber of Americans covered by health i.nsmance. In 2014, the ACA's private health insurance 
exchanges began to operate. TI1e ACA also allows states to expand Medicaid coverage with most of the expansion's cost paid for by the federal 
government. 

For 2020, 2019 and 2018, we i.t1cmTed costs of$3 million, $3 million and $5 million, respectively, related to the annual fee assessed on 
presc,~ption dmg manufaclttrei·s and i.mpo1ters that sell branded prescription dtugs to specified U.S. govenuuent progranis (e.g., Medicare and 
Medicaid). For 2020, 2019 and 2018, we also incurred costs of $20 million, $16 million and $13 million, respectively, on Medicru·e Pait D utilization 
i.t1cm~·ed by beneficimes whose prescription drug costs cause them to be subject to the Medicare Part D coverage gap (i.e., the "donut hole"). 

The financial i.nipact of the ACA will be affected by certain additional developments over the next few years, i.t1cluding pendi.t1g i.niplementation 
guidance and certain health cai·e reform proposals. Additionally, policy efforts designed specifically to reduce patient out-of-pocket costs for medicines 
could result in new mandatory rebates and discounts or other pt~cing res trictions. Also, it is possible, as disct1Ssed fi.trther below, that legislation will be 
passed by Congress repealing the ACA in whole or in pa1t. Adoption oflegislation at the federal or state level could materially affect demand for, or 
pricing of, ottr products. 
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In 2018, we faced uncertainties due to federal legislative and administrative efforts to repeal, substantially modify or invalidaie some or all of the 
provisions of the ACA. However, we believe there is low likelihood of repeal of the ACA, given the recent failure of the Senate's multiple attempts to 
repeal vru-ious combinations of ACA pro"v-isions and the recent change in administration. TI1ere is no asstu·at1ce that any replacement or administrative 
modifications of the ACA will not adversely affect our business and financial results, particularly if the replacing legislation reduces incentives for 
employer-sponsored insurance coverage, and we cannot predict how future federal or state legislative or administrative changes relating to the reform 
will affect our business. 

In 2019, the U.S. Health and Human Services Administration announced a preliminaty plan to allow for the i.mpot1ation of certain lower-cost 
d11.1gs from Canada. The preliminaiy plan excludes insulin, biological dmgs, controlled substances and intravenous drugs. TI1e preliniinaiy plan relies on 
individual states to develop proposals for safe importation of those drugs from Canada and submit those proposals to the federal government for 
approval. Although the preliniinaiy plan has some suppott from the pt-ior administration, at this tin1e, studies to evaluate the related costs and benefits, 
evaluate the reasonableness of the logistics, and measure the public reaction of such a plan have not been perfonued. While we do not believe this will 
have a significant impact on our future cash flows, we cai111ot provide assm·ance as to the effect or impact of such a plan. 

In 2019, the Govenunent of Canada (Health Canada) published in the Canada Gazette the new pricing regulation for patented dmgs. These 
regulations will become effective on Jaimaty 1, 2022. The new regiilations will change the mechanics of establishing the pt-icing for products submitted 
for approval after Aug11St 21, 2019; they will also requit-e full transparency of discormts agreed with provincial bodies; and finally, will change the 
number and composition of reference countries 11Sed to determine if a dmg's price is excessive. While we do not believe this will have a siguificant 
impact on om· future cash flows, as additional facts materialize, we cat111ot provide assm·ance as to the ultiniate content, tinting, effect or impact of such 
regulations. 

In July 2020, former U.S. President Donald T11.11llp signed four Executive Orders related to drug pricing, including orders addt·essing: (i) Part D 
rebate refonu , (ii) the provision of deeply discounted it-!Sulin and/or an EpiPen to patieuts of Federally Qualified Health Ceuters, (iii) drug i.mpottation 
from Canada and (iv) most favored nation pricing for Medicare. In November 2020, fonner U.S. President Donald Tmmp announced the Most Favored 
Nation Model for Medicare Part B Paymeut which was to be implemeuted by the Centers for Medicai·e & Medicaid Services Innovation Center on 
Janua1y 1, 2021 ; however, it has not been implemented, as it is currently being challenged in comt. It is also rmcettain whether the Bi.den administration 
intends to reverse these measures or adopt similar policy initiatives. However, U.S. President Joseph Bideu and several members of the current U.S. 
Congi·ess have indicated that lowering dt-ug pt-ices is a legislative and political priority, and some have introduced proposals that seek to addt·ess drug 
pt-icing. We are cutTently reviewing those Executive Orders and the Most Favored Nation Model, the impact of which is uncertain at this time. 

In December 2020, as patt of a set-ies of drug pricing-related mies issued by the Tmmp Adtninistration, the Center for Medicare & Medicaid 
Sen,-ices issued a Final Rule that makes significant modifications to the Medicaid Drug Rebate Progi·am reg11lations in several areas, including with 
respect to tl1e definition of key tenns "line extet1Sion" and "new fommlation" and best pt-ice (BP) rep01ting relating to certain value-based purchasing 
(VBP) ai1·angeme11ts (which take effect on January 1, 2022) and the price reporting treatment of manufacturer-sponsored patieut benefit progt·a111S 
(which take effect on January 1, 2023). We ai·e currently reviewing tl1e Final Rule, the impact of which is 1mcertain at this time. 

In March 2021, the U.S. Congress enacted the Americat1 Rescue Plan Act of 2021. One of the provisions included witliin the American Rescue 
Plan Act of 2021 eliniinated the Maximmn Rebate Amom1t for Single Som·ce dmgs and Innovator Multiple Som·ce drugs in the Medicaid Drug Rebate 
Progt·am. We are currently reviewing the Final Rule, the impact of which is 1mcertain at this time. 
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Other legislative efforts relating to dmg pricing have been enacted and others have been proposed at the U.S. federal and state levels. For instance, 
ce11ain states have enacted legislation related to presctiption drug pricing transparency. Several states have passed impo1tation legislation and Florida is 
working with the U .S. government to implement an importation program from Canada. We also anticipate that Congt·ess, state legislatures and third­
pa11y payors may continue to review and assess altemative health care delive1y and payment systems and may in the future propose and adopt 
legislation or policy changes or implementations affecting additional fm1damental changes in the health cat·e delive1y system. We continually review 
newly enacted and proposed U.S. federal and state legislation, as well as proposed rulemaking and guidance published by the Deprut ment of Health and 
Hmnan Services and the FDA; however, at this time, it is unclear the effect these matters may have on our businesses. 

U.S. Tax Reform 

In April 2021, U.S. President Joseph Biden proposed chru1ges to the U.S. tax system. Si.nee that date, both houses of Congress have released theit­
owu proposals for changes to the U.S. tax system , which proposals differ in a munber of respects from the President's proposal. The proposals m1der 
discussion have included changes to the U.S. corporate tax system that would increase U.S. corporate tax rates, although the most recent proposals do 
not include any such rate increase, and changes that would raise the tax rate on ru1d make other changes to the taxation of Global Intangible Low Tax 
Income eamed by foreign subsidia1ies. Also under consideration are modifications to the BEAT, which would tax cettain payments, including some that 
ru·e related to invento1y, made to affiliates that ru·e subject to an effective tax rate ofless than specified rates. Ce1tain proposals also include limitations 
on the pruticipation exemption for foreign dividends received and interest expense. In addition, certain proposals include additional limitations on the 
deduction of interest expense ru1d canyf orwards of unused interest expet1Se, as well as an excise tax on cel1ain phannaceutical products that are non­
compliant with the proposed drug pricing legislation We are unable to pre-diet which, if any, U S tax refonn proposals will be enacted into law, and 
what effects ru1y enacted legislation might have on our liability for U.S. co1porate tax. However, it is possible that the enactment of changes in the U.S. 
co1porate tax system could have a material adverse effect on om· liability for U.S. co1porate tax and om· consolidated effective tax rate. 

Global Minimum Corporate Tax Rate 

On October 8, 2021, the OECD/G20 Inclusive Framework published a statement updating and finalizing the key components of a two-pillar plan 
on global tax refonn originally agreed on July 1, 2021, and a timetable for implementation by 2023. The Inclusive Framework plan has now been agreed 
to by 141 OECD members, including several countti es which did not agree to the initial plan. Under pillar one, taxing 1ights over multinational 
businesses with global tmnover above €20 billion and a profit margin above 10% will generally be re-allocated to market jurisdictions. Under pillar two, 
the Inclusive Framework has agreed on a global minimum corporate tax rate of 15% for companies with revenue above €750 million, calculated on a 
connhy-by-country basis. On October 30, 2021 , the G20 fonnally endorsed the new global mininuun corporate tax rate rules. The Inclusive Framework 
agreement must now be implemented by the OECD Members who have agi·eed to the plan, effective in 2023. On December 20, 2021, the OECD 
published model rules to implement the pillar two rules, which are generally consistent with agreement reached by the Inclusive Frrunework in October 
2021. We will continue to monitor the implementation of the Inclusive Framework agreement by the counhies in which we opet·ate. While we currently 
expect our effect ive tax rate to be in the range of 12-14% over the long-tenn, we are m1able to predict when and how the Inclusive Framework 
agreement will be enacted into law in these cotmhi es, and it is possible that the implementation of the Inclusive Frrunework agi·eement, including the 
global minimmn corporate tax rate could have a mate1ial effect on om· liability for co1porate taxes and om· consolidated effective tax rate. 

Variability of Results 

Due to variability in sales of certain of our products throughout the year, for the historical periods presented in tlus prospectus, revenues have 
generally been the lowest in the fu-st quarter of the calendar year and reach its 
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highest level in the fourth quatter of the calendar year. This trend was dismpted in 2020 as a result of ilie COVID-19 pandemic, but resrnned in 2021 and 
is expecte-d to continue in the near tenn. Our historical results are not necessarily indicative of the results that may be expected in ilie futm-e. We expect 
that Adjusted EBITDA (non-GAAP) will generally develop in a manner that is consistent with the revenue trend described above in 2022. 

Financial Pe1·formance Highlights 

The following table provides financial performance highlights for the nine monilis ended September 30, 2021 and 2020: 

(in millions) 
Revenues 
Operating income 
Income before (provision for) benefit from income taxes 
Net income attributable to Bausch + Lomb 

Summary of Nine Months Ended September 30, 2021 Compared with Nine Months Ended September 30, 2020 

Nin• Months End•d 
September 30. 

2021 

$2,764 
$ 237 
$ 232 
$ 131 

2020 

$2,468 
$ 177 
$ 187 
$ 191 

Chang• 
$ 296 
$ 60 
$ 45 
$ (60) 

Revenues for ilie nine monilis ended September 30, 2021 and 2020 were $2,764 million and $2,468 million, respectively, an increase of $296 
million, or 12%. The increase was primarily driven by: (i) au increase in volumes across all our businesses primarily due to ilie positive impacts from 
ilie recovery from ilie COVID-19 pandemic and ilie easing of certain social restrictions, as previously discussed, patiially offset by: (a) the impacts of a 
tlurd-pa1ty supplier quality issue, as discussed below, and (b) the impact of generic competition as certain of our Lotemax® products lost exclusivity and 
(ii) ilie favorable effect of foreign currencies, primarily in Europe and Asia. TI1ese increases were pattially offset by: (a) a decrease in net realized 
pricing and (b) the impact of divestitures and discontinuations related to several products. TI1e changes in our segment revenues and segment profits are 
discussed in frnther detail in ilie subsequent section titled "- Repo1table Segment Revenues and Profits" . 

Operating income for tl1e nine months ended September 30, 2021 and 2020 was $237 million and $177 million, respectively, au increase of $60 
million which reflects, among other factors: 

an increase in contribution (product sales rev enue less cost of goods sold, exclusive of am01tization and impainnents of intangible assets) 
of $144 million pri.tnai-ily driven by the increase in revenues, as previously discussed; 

an increase in SG&A expenses of$102 million pri.ma1-ily attt-ibutable to ilie impacts oftl1e non-recurrence of cettain profit protection 
measw·es taken in 2020 to manage and reduce operating expenses dtu-ing the COVID-19 pandemic, as prev-iously discussed; 

an increase in R&D of $14 million; 

a decrease in Amo1tizatio11 of intangible assets of $22 million, primai-ily due to fully aino1tized i.ntai1gible assets no longer being ain01tized 
in 2021; atld 

a decrease in Oilier expense, net of $7 million, pri.tnarily att1-ibutable to a decrease in adjustments to Litigation and oilier matters. 

Operating income for the nine months ended September 30, :w:21 and :w:w was $:l37 million and $177 million, respectively, and includes 11011-
cash charges for Depreciation and atn01tization of intai1gible assets of$315 million and $336 million and Share-based compensation of$45 million and 
$3 8 million, respectively. 
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Income before income taxes for the nine months ended September 30, 2021 and 2020 was $232 million and $187 million, respectively, an increase 
of $45 million and is primarily attt-ibutable to the increase in om· operating results of $60 million, as previously discussed, partially offset by an 
unfavorable net change in Foreign exchange and other of $13 million. 

Net income aMbutable to Bausch+ Lomb for the nine months ended September 30, 2021 and 2020 was $131 million and $191 million, 
respectively, a decrease of $60 milli.on and was primarily due to an unfavorable change in Income taxes of $97 milli.on, partially offset by the increase in 
Income before income taxes of $45 niillion, as previously discussed. 

The following table provides financial performance highlights for each of the last three years: 

(in millions) 

Revenues 
Operating income 
Income before (provision for) benefit from income taxes 
Net (loss) income attt-ibutable to Bausch + Lomb 

Summary o/2020 Compared with 2019 

Years I.ndHI December 31
7 

2020 

$3,412 
$ 260 
$ 290 
$ (18) 

2019 

$3,778 
$ 396 
$ 399 
$ 298 

2018 

$3,665 
$ 416 
$ 417 
$ 710 

Change 
2019 to 2018 to 

2020 2019 

$ (366) $ 113 
$ (136) $ (20) 
$ (109) $ (18) 
$ (316) $ (412) 

Revenues for 2020 and 2019 were $3,412 niillion and $3,778 niillion, respectively, a decrease of$366 niillion, or 10%. The decrease was 
primarily driven by: (i) lower volumes driven by: (a) social restrictions and other precautionary measures taken in response to the COVID-19 pandemic, 
as previously discussed, and (b) the impact in the U.S. of the loss of exclusivity ("LOE") of certain of our Lotemax® products, (ii) the unfavorable effect 
of foreign cmTencies, primarily in Latin America, and (iii) the impact of divestitures and discontinuations. The decreases in revenue were partially offset 
by higher net realized pricing. The changes in our segment revenues and segment profits are discussed in fi.uther detail in the subsequent section titled 
"- Repo11able Segment Revenues and Profits." 

Operating income for 2020 and 2019 was $260 million and $396 million, respectively, a decrease of $136 million which reflects, among other 
factors: 

a decrease in contt-ibution of $316 niillion. The decrease was primarily driven by the decrease in revenues, as previously discussed; 

a decrease in SG&A expenses of$129 milli.on, primarily attributable to profit protection measures taken to manage and reduce operating 
expenses during the COVID-19 pandeniic, as previously discussed; 

a decrease in Amo1ti.zation of intangible assets of $25 million, primai·ily due to fully amortized intangible assets no longer being amo11ized 
in 2020; and 

a decrease in Other expense, net of $29 million, primarily attt-ibutable to decreases in: (i) Asset impainnents and (ii) Litigation and other 
matters. 

Operating income for 2020 and 2019 was $260 niillion and $396 million, respectively, and includes non-cash charges for Depreciation and 
amo11ization of intangible assets of $442 niillion and $469 million, Asset impainuents of $1 niillion and $16 million and Shat-e-based compensation of 
$50 niillion and $50 million, respectively. 

Income before (provision for) benefit from income taxes for 2020 and 2019 was $290 niillion and $399 million, respectively, a decrease of 
$109 million and is primarily att1-ibutable to the decrease in Otll' 
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operating results of $136 million, as previously discussed, pattially offset by a favorable net change in Foreign exchange and other of $25 million. 

Net loss attributabl~ to Bausch+ Lomb for 2020 was $18 million as compared to Net income attributable to Bausch + Lomb of$298 million for 

2019, a decrease in om· results of$316 million a11d was primarily due to: (i) an unfavorable change in the (Provision for) benefit from income taxes of 
$211 million and (ii) the decrease in Income before (provision for) benefit from income taxes of $109 million, as previously discussed. 

Summary of2019 Compared with 2018 

Revenues for 2019 and 2018 were $3,778 million and $3,665 million, respectively, an increase of$113 million, or 3%. The increase was pri.tnat-ily 
dt-iven by (i) higher volumes and (ii) higher net realized pricing These increases were pattially offset by (i) the llllfavorable effect of foreign 
cm1·encies, p1-imat-ily in Europe, Asia at1d Latin America, and (ii) the impact of divestitlll"es at1d discontinuations. 

Operating income for 2019 a11d 2018 was $396 million and $416 million, respectively, a decrease of $20 million which reflects, among otl1e1· 
factors: 

an increase in contt-ibution of $100 million primat-ily dt-iven by tl1e increase in revenues, as previously discussed; 

an increase in SG&A of $55 million, prima,-ily attt-ibutable to: (i) higher advettising and promotion expenses and (ii) higher compensation 
costs. These increases were partially offset by the favorable impact of the effect of foreign cm1·encies; 

an increase in R&D of $37 million; 

a decreas e in Am01tization of intangihle a.<.set.s of $29 million, p,;ma,;Jy attrihntahle to: (i) folly am01ti,.ecl int:mgihle a.sset< no longer 

being amottized in 2019 at1d (ii) impainnents to cettain intangible assets in 2018; and 

an increase in Other expense, net of$56 million, pri.tnat-ily attt-ibutable to: (i) Acquit-ed in-process research and development costs in 2019, 
(ii) Acquisition-related contingent consideration in 2018, (iii) Litigation at1d other matters in 2019 at1d (iv) the Net ga.in on sales of assets 
in 2018 and was pattially offset by a decrease in Asset impainnents. 

Operating income for 2019 a11d 2018 of $396 million at1d $416 million, respectively, includes non-cash chat·ges for Depreciation and at1101tization 
of inta11gible assets of $469 million and $495 million. Asset impainnents of $16 million and $52 million a11d Share-based compensation of $50 million 
and $43 million, respectively. 

Income before (provision for) benefit from income taxes for 2019 at1d 2018 was $399 million at1d $417 million, respectively, a decrease of 
$18 million, p1-ima1-ily attributable to the decrease in our operating results of $20 million, as previously discussed. 

Net income attt-ibutable to Bausch+ Lomb for 2019 at1d 2018 was $298 million at1d $710 million, respectively, a decrease of$412 million, 
p1-imat-ily attt-ibutable to: (i) the unfavorable change in (Provision for) benefit from income taxes of $398 million and (ii) the decrease in Income before 
(prm,-ision for) benefit from income taxes of$18 million, as previously discussed. 

124 

https://www.sec.gov/Archives/edgar/data/00018607 42/000119312522008667 /d178785ds1 .him 130/364 



Eye Therapies Exhibit 2147, 131 of 364 
Dr. Reddy's v. Eye Therapies - IPR2024-00467

8/16/22, 12:08 PM S-1 

Table of Contents 

l nte1im Results of Operations 

Our results for the nine months ended September 30, 2021 and 2020 were as follows: 

(mmillions) 
Revenues 
Product sales 
Other revenues 

Expenses 
Cost of goods sold ( excluding amo1tization and impainnents of intangible assets) 
Cost of other revenues 
Selling, general and administrative 
Reseru·ch and development 
Amortization of intru1gible assets 
Other expense, net 

Operating income 
Interest income 
!'oreign exchange and other 
Income before (provision for) benefit. from income taxes 
(Provision for) benefit from income taxes 
Net income 
Net income attributable to noncontrolling interest 
Net income attributable to Bausch + Lomb 

Nine Months 
Ended SOJ!lember 30, 

2021 ___lliQ_ 

$2,743 $ 2,444 
21 24 

2,764 2,468 

1,056 901 
8 14 

1,024 922 
201 187 
225 247 

13 20 
2,527 2,291 

237 177 
2 

__ (5) 8 

232 187 

~ 4 
139 191 

__ (8) 
$ 131 $ 191 

Nine Months Ended September 30, 1011 Compared with the Nine Months Ended September 30, 1010 

Revenues 

Change 
2020 to 

2021 

$ 299 

___Q) 
296 

155 
(6) 

102 
14 

(22) 

__J!) 
236 
60 
(2) 

~ 
45 

_j'!J) 
(52) 

~ 
$ (60) 

Our revenues were $2,764 million and $2,468 million for the nine months ended September 30, 2021 and 2020, respectively, an increase of 
$296 million, or 12%. The increase was primarily driven by: (i) an increase in volumes across all our businesses of $279 million primarily due to the 
positive impacts from the recove1y from the COVID-19 pandemic and the easing of ce1tain social restrictions, as discussed in the previous sect ion titled 
"- Business Trends - Irupacts ofCOVID-19 Pandemic", partially offset by: (a) the impact of generic competition as certain of our Lotemax® products 
lost exclusivity and (b) the impacts of a third-patty supplier quality issue on the revenues of certain Consumer products, as discussed below, ru1d (ii) the 
favorable effect of foreign ctm·encies of $69 million, primarily in Europe and Asia. These increases were prutially offset by: (a) a decrease in net 
realized pricing of $44 million due to higher sales deductions in our Ophthalmic Phannaceuticals business and (b) tl1e impact of divestihu·es at1d 
discontinuatioru; of $8 nullion, related to several products. The net incrca5c in volumes ,vas n1ost notable in our Stu-gical and V ision Care busine sses , 

at1d geogrnphically cat1 primru-ily be attributable to increases in Asia, the U.S. and Europe. 

As previously discussed, dmmg 2020 our vohunes were most negatively impacted by the COVID-19 pandemic drnmg om· second quarter. 
However, as govenunents began lifting social restrictions, the negative trend in the revenues of these businesses began to level off ru1d stabilize prior to 
our thii:d quaiter and contiimed 
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into our fom-th quarter of2020 and first quarter of 2021. Although we experienced COVID-19 pandemic related declines in year-over-year revenues in 
ce1iain products and geographies in 2021, revenues for the tluee months ended September 30, 2021, Jrme 30, 2021 and Mru·cl1 31, 2021 increased 4%, 
38% and 1 ¾ , respectively, when compared to the tlu-ee months ended September 30, 2020, JW1e 30, 2020 and March 3 1, 2020. At the ctuent pace o f the 
recove1y, we anticipate that our revenues will likely return to pre-pandemic levels for many of om· businesses at1d geographies in 2021 and for the 
remaining businesses and geographies in 2022. However, as otn· revenues were most negatively impacted by the social restrictions and other 
precautiona1y measures taken in response to the COVID-19 pandemic dm-ing our second qua1ter of 2020, we expect the rate of gi·mvih for the remainder 
of2021 to be lower thru1 the yeru·-over-yeru· revenue growth for the nine months ended September 30, 2021. For a detailed discussion of the impacts of 
tl1e COVID-19 pandemic on mu· businesses and our expectations for a recove1y, please refer to the prev ious section titled "- Business Trends - Impacts 
ofCOVID-19 Pat1demic". 

The changes in our segtnent revenues and segtnent profits, including the impact of COVID-19 pat1demic related matters for tl1e nine months ended 
September 30, 2021 and 2020, are discussed in fi.uiher detail in the respective subsequent sections titled "- Repo1iable Segtnent Revenues and Profits". 

Cash Discounts and Allowances, Chargebacks and Distribution Fees 

Provisions re.corded to reduce gross product sales to net product sales and revenues for the nine months ended September 30, 2021 and 2020 were 
as follows: 

Nioe Months Ended Sel!lember 30. 
2021 2020 

(in millions) Amount ...!£L Amount ...!£L 
Gross product sales $ 3 ,696 100.0% $ 3,296 100.0% 

Provisions to reduce gross product sales to net product sales 
Discmmts at1d allowances 250 6.8% 232 7.0% 
Retmns 58 1.6% 54 1.6% 
Rebates 389 10.4% 323 9.9% 
Chru·gebacks 243 6.6% 232 7.0% 
Distribution service fees 13 0.4% 11 0.3% ---

953 25.8% 852 25.8% 

Net product sales ~ 74.2% ~ 74.2% 

Cash discmmts and allowances, retmns, rebates, chargebacks ru1d dish~bution fees as a pet·centage of gi·oss product sales were 25.8% and 25.8% 
for the nine montlis ended September 30, 2021 at1d 2020, respectively. 

Operating Expenses 

Cost of Goods Sold (exc/w;ive of amortization and impairments of intangible assets) 

Cost of goods sold was $1,056 million and $901 million for the nine months ended Septetnber 30, 2021 and 2020, respectively, an increase of 
$15 5 million, or 17%. The increase was primarily driven by the: (i) net increase in vohunes, as previously discussed, and (ii) mifavorable impact of 
foreigi1 ctm·encies partially offset by lower manufacturing variances. The lower lllatlufact uring varia11ces were primarily due to the non-recm~·ence of 
ce1iain va1~at1ces driven by the impacts of the COVID-19 pandemic in 2020, as discussed in the previous section titled "- Business Trends - Impacts 
of COVID-19 Pandemic", partially offset by: (i) charges related to a quality issue at a third-party supplie1; as discussed below, at1d (ii) i.nflationa1y 
pressm·es related to cetiai.n manufactmn1g costs, as discussed below. 
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We were notified by a third-party supplier of sterilization se1vices for our lens care solution bottles and caps at our Milan, Italy facility, of 
inconsistencies in the sterilization data versus certificates of conformance previously submitted to us by that supplier. Based on our internal Health and 
Safety Analysis, it was detenuined that this issue did not affect the safety or perfonuance of any of our products and is limited to a specific munber of 
lots for ce1tain consmner products within our Vision Care/Consumer Health Care segment. However, out of an abnndance of caution and working with 
the appropriate notified body and responsible health authorities, we have contained and/or recalled down to the consmner level the limited number of 
affected lots of products resulting in $8 million of manufacturing va1iances and $6 million of retmns dmmg the nine montlis ended September 30, 2021. 
Fm1h.er, although our Greenville, South Carolina facility increased production to support some of the demand in the near tenn, due to the limited 
availability of qualified mate1ials, production at the Milan, Italy facility could not keep up with demand, which negatively impacted our sales for the 
affected products in this region dmmg the nine months ended September 30, 2021. At this time, we have removed this supplier from our Approved 
Supplier List and qualified another sterilization supplier, who, along with an existing secondary supplier, have and will provide bottle ste1ilization, 
thereby allowing our Milan, Italy facility to retmu to full production capacity. Although it is possible additional charges may be incm1·ed, at this ti.nte, 
we believe no additional charges will be necessa1y. 

As the recovery from the COVID-19 pandemic begiris and businesses reopen, many companies are repo1ting unexpected p1ice increases for 
ce11ain costs, such as labor, materials, shipping and utilities. The increased costs have resulted in additional manufactmmg vruiances and have had a 
negative impact on our contribution margins dmmg the nine montlis ende.d September 30, 2021. Thrnugh the date of this filing, we are unable to 
detennine if these inflationaiy factors are trruisito1y or should be expected over a long tenn. 

Cost of goods sold as a percentage of Product sales was 38 5% and 36 9% for the nine months ended September 30, 2021 and 2020, respectively, 
an increase of 1.6 percentage points. Costs of goods sold as a percentage of Product sales revenue was unfavorably impacted by the decrease in net 
realized p1icing, as previously discussed. 

Selling, General and Administrative Expenses 

SG&A expenses were $1,024 1nillion and $922 1nillion for the nine months ended September 30, 2021 and 2020, respectively, an increase of 
$102 million, or 11 %. The increase was p1una1ily attributable to: (i) the impacts of the 11011-recmTence of certain profit protection measures taken in 
2020 to manage and reduce operating expenses during the COVID-19 pandemic, as previously discussed, which resulted in year-over-yea1· increases 
p1unarily in: (a) selling expenses and (b) advertising and promotion expenses and (ii) the unfavorable impact of foreign ct11Tencies. 

Research and Development Expenses 

R&D expenses were $201 million and $187 million for the nine montlis ended September 30, 2021 and 2020, respectively, an increase of 
$14 million, or 7%. R&D expenses as a percentage of Product sales were approximately 7% and 8% for tl1e nine months ended September 30, 2021 and 
2020, respectively. The increase in R&D expenses is attributable to the non-recurrence of the tempora1y suspension in ce11ain R&D actiYities and 
clinical trials in 2020 due to social restrictions and other precautionary measm·es taken in response to tl1e COVID-19 pandemic, as previously discussed. 

Amortization of Intangible Assets 

Amo11ization of intangible assets was $225 million and $247 million for tl1e nine montlis ended September 30, 2021 and 2020, respectively, a 
decrease of $22 1nillion, or 9% and was pri.niarily attributable to fully a11101tized intangible assets no longer being run ottized in 2021. 
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See Note 8, "INTANGIBLE ASSETS AND GOODWILL" to our unaudited interim combined financial statements for fmther details related to 
om· intangible assets. 

Other expense, net 

Other expense, net for the nine months ended September 30, 2021 and 2020 consists of the following: 

(in millions) 
Asset impainnents 
Restructuring and integration costs 
Litigation and other matters 
Acquired in-process research and development costs 

Other eitpense, net 

$ 

$ 

Nine Months Ended September 30. 
2021 2020 

11 $ 

13 $ 

2 
17 

20 

Acquired in-process research and development costs for the nine months ended September 30, 2020 includes the $10 million upfront payment for 
an option to acquire all ophthalmology assets of Allegro Ophthalmics, LLC, as discussed in Note 5, "LICENSING AGREEMENTS" to our tmaudited 
interim Consolidated Financial Statements. 

Foreign Exchange and Other 

Foreign exchange and other was a net loss of$5 million and a net gain of$8 million for the nine months ended September 30, 2021 and 2020, 
respectively, an mifavorable net change of$13 million. Foreign exchange and other for the nine months ended September 30, 2021 and 2020 includes a 
loss of $1 million and a gain of $2 million due to the change in fair value of foreign cun-ency exchange contracts, respectively. 

Income Taxes 

Provision for income taxes was $93 million for the nine months ende.d September 30, 2021 as compared to a benefit from income taxes of 
$4 million for the nine months ended September 30, 2020, an unfavorable change in income taxes of$97 million. The mifavorable change is primarily 
to: (i) the increase in income before income taxes and (ii) discrete tax effects of internal restmcturings in 2020. 

See Note 15, "INCOME TAXES" to our tmaudited interim combined financial statements for fmther details regarding income taxes. 

Reportable Segment Revenues and Profits 

Our revenues fall into the following 3 reportable segments: 

The Vision Care I Consumer Health Care segment consists of: (i) sales of contact lenses that span the spectmm of wearing modalities, 
including daily disposable and frequently replaced contact lenses and (ii) sales of contact lens cru:e products and OTC eye drops, eye 
vitamins and mineral supplements that address various conditions including e.ye allergies , conjunctivitis and dry eye. 

The Ophthalmic Pharmaceuticals segment consists of sales of a broad line of proprietruy and generic pharmaceutical products for post­
operative ti-eatments and the treatment of a number of eye conditions such as glaucoma, ocular hype1tension and retinal diseases and 
contact lenses that are indicated for therapeutic use and can also provide optical con-ection during healing if requii:ed. 
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The Surgicnl segment consists of sales of tools and technologies for the treatment of cataracts, and vitreous and retinal eye conditions and 
includes intraocular lenses and delive1y systems, phacoemulsification equipment and other surgical instmments and devices. 

Segment profit is based on operating income after the eli.m..i.nation of i.ntercompany transactions. Ce11ain costs, such as A.mo1tizatio11 of intangible 
assets , Asset impainnents, In-process res ea1·ch and development costs, Restmclluing and integration costs , Acquisition-related contingent consideration 
costs and Other expense (income), net, ru·e not included in the measm·e of segiuent profit, as management excludes these items in assessing seginent 
financial pe1fonnance. See Note 20, "SEGMENT INFORMATION" to our audited combined financial statements for a reconciliation of seginent profit 
to Income before (provision for) benefit from income taxes . 

The following table presents seginent revenues, seginent revenues as a percentage of total revenues ru1d the pe1iod over period changes in seginent 
revenues for the nine months ended September 30, 2021 and 2020. TI1e following table also presents seginent profits, seginent profits as a percentage of 
seginent revenues and the period-over-pe1iod changes in seginent profits for the nine months ended September 30, 2021 and 2020. 

(in millions) 
Segment Revenue 

V1Sio11 Care/Consumer Health Care 
Ophthahnic Phannaceuticals 
Surgical 

Total revenues 

Segment Profits 
V1Sio11 Care/Consmner Health Care 
Ophthahnic Phannaceuticals 
Sm·gical 

Organic Revenues and Organic Growth Rates (non-GAAP) 

Nine l'llonths Ended 

2021 
Sel!lember 30

1 
2020 

~ ..!£.!:... ~ 

$1,717 62% $1,528 
527 19% 546 
520 19% 394 

$2.764 - 100% ~ 

$ 43 1 25% $ 419 
208 39% 233 

55 11% 

Change 
Pct . Amonot ..!£.!:... 

62% $ 189 12% 
22% (19) (3)% 
16% 126 32% 

100% $ 296 12% -
27% $ 12 3% 
43% (25) (11)% 

- % 55 - % 

Organic gi·ov,th, a non-GA.AP metric, is defined as a change on a pe1iod-over-period basis in revenues on a constant cm1·e11cy basis (if applicable) 
excluding the impact of recent acquisitions, divestillires ru1d discontinuations. Organic revenue gi·owth (non-GA.AP) is gi·owth in GA.AP Revenue (its 
most dit-ectly comparable GA.AP financial measure), adjusted for certain items, of businesses that have been owned for one or more years. Ot·ganic 
revenue (non-GA.AP) is impacted by changes in product volmnes and price. The price component is made up of two key drivers: (i) chat1ges in product 
gi·oss selling p1ice and (ii) changes in sales deductions. The Business uses organic revenue (non-GA.AP) and organic revenue gi·owth (non-GA.AP) to 
assess peifonnance of its reportable seginents, and the Business in total, without ihe impact of foreigt1 CtU1'ency exchange flucll.iations at1d re.cent 
acquisitions, divestillires and product discontinuations. The Business believes that such measures are usefol to investors as they provide a supplemental 
period-to-pe1iod comparison. 

Organic revenue gi·owth (non-GA.AP) reflects adjustments for: (i) the impact of period-over-pe1iod changes in foreigt1 cm1·e11cy exchange rates on 
revenues and (ii) the revenues associated with acquisitions, divestittires and discontinuations of businesses divested and/or discontinued. TI1ese 
adjustments are detenni.ned as follows: 

Foreign cwTency exchange rates: Although chru1ges in foreigi1 cm1·e11cy exchange rates ru·e pat1 of otlf business, they ru·e not within lllattagement's 
control. Clianges in foreign cmrency exchange rates, however, can mask positive or negative tt·ends in the m1derlying business perfonnance. TI1e impact 
for changes in foreigi1 
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Ctlffency exchange rates is deten uined as the difference in the cmrent period repo1ted revenues at their Ctlffent period cmrency exchange rates and the 
cm1·ent pe1-iod reported revenues revalued using the monthly average cm1·ency exchange rates dmu1g the comparable prior pet-iod. 

Acquisitions, divestitures and discontinuations: hi order to present period-over-period organic revenues (non-GAAP) on a comparable basis, 
revenues associ ated with acquisitions, divestitures and discontinuations ate adjusted to include only revenues from those businesses and assets owned 
dmu1g both pe1-iods. Accordingly, organic revenue growth (non-GAAP) excludes from the ctm·ent period all revenues attributable to each acquisition for 
the twelve months subsequent to the day of acquisition, as there are no revenues from those businesses and assets included in the comparable p1-ior 
period. Organic revenue growth (non-GAAP) excludes from the prior pe1-iod (but not the cm1·ent pe1-iod), all revetmes att1-ibutable to each divestiture and 
discontinuance dmu1g the tv,elve months prior to the day of divestiture or discontinuance, as there are no revenues from those businesses and assets 
included in the comparable ct!ffent pet-iod 

The following table presents a reconciliation of GAAP revenues to organic revenues (non-GAAP) and the pe1-iod-over-period changes in organic 
revenue (Non-GAAP) for the nine months ended September 30, 2021 and 2020. 

(in millions) 
Vision Cai·e/Consmuer Health Cai·e 

U.S. 
l11te11.1atio11al 

Segment Total 
Ophthahuic Phanuaceuticals 

U.S. 
hltemational 

Segment Total 
Sm·gical 

U.S. 
hltemational 

Segment Total 

Total 

U.S. 
hltemational 

Total 

Vision Care/Consumer Health Care Segment: 

Nine Months Ended 
September 30. 2021 

Re,enue 
as 

Reported 

$ 733 
984 

__J_22 

326 

Changes 
in 

Exchange 
Rates 

$ 

____Q1) 
_____Q2,) 

201 ___Jg) 
527 ___jg) 

152 
368 
520 

$ 2.764 -----­$ 1,211 
1,553 

~ 

_____@ 
_____@ 

l.......W 
$ 

~ 
~ 

Org;mic 
Re,·eoue 

(Non-GAAP) 

$ 

$ 

$ 

$ 

733 
949 

1,682 

326 
189 

515 

152 
346 

498 

2,695 

1,211 
1,484 

2,695 

Vision Care/Consumer Health Care Segment Revenue 

Nine Months Ended September 30. 2020 
Change in 

Organic ReYenue 

Revenue 
as Divestitures and 

Reported Discontinuations 

Organic 
Ren·nue 

(Non-GAAP) 

$ 662 $ 
866 

(1) $ 
(2) 

661 
864 

$ 72 11% 
85 10% 

1,528 

371 
175 

546 

128 
266 
394 

~ 
$ 1,161 

1,307 

~ 

$ 

$ 

$ 

(3) 

(1) 

(1) 

(4) 

(4) 

(8) 
(5) 
(3) 
(8) 

1,525 157 10% 

371 (45) 
174 15 ----

___ 54_5 ____QQ) 

$ 

$ 

$ 

124 
266 
390 

2,460 

1,156 
1,304 
2,460 

28 
80 

108 

$ 235 -$ 55 
180 

$ 235 

(12)% 
9% 

(6)% 

23% 
30% 
28% 

10% 

5% 
14% 
10% 

The Vision Caie/Consumei· Health Care segment revenue was $1 ,717 million at1d $1,528 million for the nine months ended Septeinber 30, 2021 
and 2020, respect ively, an increase of $189 million, or 12%. The increase was dtiven by: (i) an increase in volumes of $139 1uillion, p1una1-ily due to the 
positive in1pacts from the recove,y from the COVID-19 pandemic and the easing of ce,tain social restrictions, as discussed in the previous 
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section titled "- Business Trends - Impacts of COVID-19 Pandemic", pattially offset by the impacts of a third-patty supplier quality issue on the 
revenues of certain Consmuer products, previously discussed, (ii) the favorable effect of foreign cuffencies of $35 million, primarily in Europe and Asia, 
and (iii) an increase in net realized pricing of $18 mi.Ilion primarily in the U.S. markets. These increases were partially offset by the impact of 
divestitures and discontinuations of $3 million. 

The year-over-yea1· increase in U.S revenues demonstrates the steady recovery from the COVID-19 pandemic and is primat·ily attributable to 
increased volumes in om·: (i) Vision Cat·e products, such as Biotrue® ONEday and Bausch+ Lomb ULTRA®, and the launch of SiHy Daily lens 
INFUSE® (August 2020) and (ii) Consmuer Health Cat·e products, such as Ocuvite® and Preservision® eye vitatUins and Lumify®. The increase in om· 
intemational volumes is primarily attti.butable to our Vision Care products BioTme® ONEday, Bausch + Lomb ULTRA® and the Soflens® family 
partially offset by the in1pacts from a third party supplier quality issue on the revenues of certain Consumer products in Em·ope, as prev iously discussed 

At the cm1·ent pace of the recove1y, we anticipate that our Vision Cat·e/Consumer Health Care revenues will likely return to pre-pandemic levels 
for many of our products and geographies in 2021 and for the remaining products and geographies in 2022. However, as om· revenues were most 
negatively impacted by the COVID-19 pandemic dmi.ng our second quarter of 2020, we expect the rate of growth for the remainder of 2021 to be lower 
than the year-over-year revenue growth for the nine months ended September 30, 2021. 

Vision Care/Consumer Health Care Segment Profit 

The Vision Care/Consumer Health Care segment profit was $431 million and $419 million for the nine months ended September 30, 2021 and 
2020, respectively, an increase of$12 million, or 3%. TI1e increase was primati.ly driven by the increase in contribution att1i.butable to the net increase in 
volmues, as previously discussed, partially offset by the impacts of a third-party supplier quality issue on the revenues of certain Consmner products, as 
previously discussed. The increase in contti.bution was pa,tially offset by : (i) the impacts of the non-recurrence of ce1tain profit protection measm·es 
taken in 2020 to manage and reduce operating expenses during the COVID-19 pandemic, as previously discussed, which resulted in year-over-year 
increases p1i.ma1i.ly in: (a) selling expenses and (b) adve1tising and promotion expenses, (ii) an increase in R&D expenses which was primarily 
attributable to the non-recurrence of the tempora1y suspension in ce1tain R&D activities and clinical tti.als in 2020 due to social restti.ctions and other 
precautionaty measures taken in response to the COVID-19 pandemic, as previously discussed and (iii) the mifavorable effect of foreign cm1·encies. For 
a detailed discussion of the impacts of the COVID-19 pandemic on our businesses and our expectations for a recovery, please refer to the previous 
section titled "- Business Trends - Impacts of COVID-19 Pandemic". 

Ophthalmic Pharmaceuticals Segment: 

Ophthalmic Pharmaceuticals Segment Revenue 

The Ophthalmic Phanuaceuticals segment revenue was $527 million and $546 million for the nine months ended September 30, 2021 and 2020, 
respectively, a decrease of $19 million, or 3%. TI1e decrease was driven by: (i) a decrease in net realized pricing of $59 million at1d (ii) the impact of 
divestittu·es and discontinuations of $1 million. These decreases were partially offset by: atl increase in volume of $29 million, primarily due to the 
positive impacts from tl1e recove1y from the COVID-19 pandemic and the easing of ce1tain social restrictions, as discussed in the previ.ous section titled 
"- Business Trends - Impacts of COVID-19 Pandemic" and (ii) the favorable effect of foreign ctuTencies of $12 million. 

As previously discussed, during 2020, our vohuues were most negatively impacted by tl1e social restti.ctions at1d other precautionruy measures 
taken in response to the COVID-19 pandemic dmi.ng our second quarter of 2020. Dmi.ng the second quarter of 2020, we saw rapid and dramatic declines 
for several of our key ophthahuic prescription brands as eye sm·ge,i.es were postponed due to the COVID-19 pande,uic. The increase in volmues 
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for 2021 as compat·ed to 2020 is chiven by the rebotmd in key promoted brands such as Prolensa®, Besiva11ce®, Lotemax® SM and Vyzulta®. Further, 
we have been successful in expanding access at1d Medicare Patt D coverage for Vyzulta® and Lotemax® SM. Although this increases the level of 
rebates associated w ith these products, we believe the improved access will better position Vyzulta® and Lotemax® SM for gi·owth. The increases in 
volumes were partially offset by the impact of the LOE of ce1tain of Olli" Lotemax® products. Revenues for our Lotemax® products impact ed by LOE 
for the nine months ended September 30, 2021 at1d 2020 were $8 million at1d $20 million, respectively. 

At the cu1Tent pace of the recove1y, we a11ticipate that our Ophthahnic Pha1maceuticals revenues will likely retum to pre-pat1demic levels for 
many of our products at1d geographies in 2021 at1d for the remaining products and geographies in 2022. However, as our revenues were most negatively 
impacted by the COVID-19 pat1demic during om· second qua1ter of 2020, we expect the rate of growth for the remainder of2021 to be lower that1 the 
year over year revenue growth for the nine months ended September 30, 2021 

Ophthalmic Pharmaceuticals Segment Profit 

The Ophthalmic Pharmaceuticals segment profit was $208 million at1d $233 million for the nine months ended September 30, 2021 at1d 2020, 
respectively, a decrease of $25 million, or 11 %. The decrease was priluat~ly diiven by the decrease in revenues, as previously discussed. For a detailed 
discussion of the illlpacts of the COVID-19 pat1demic on our busil1esses and our expectations for a recove1y, please refer to the previous section titled 
"- Busil1ess Trends - Impacts ofCOVID-19 Pat1demic" . 

Surgical Segment: 

Surgical Segment Revenue 

The Sm-gical segment revenue was $520 million and $394 million for the nil1e months ended September 30, 2021 and 2020, respectively, atl 
illcrease of $126 million, or 32%. The increase was driven by: (i) at1 increase in volume of $ 111 million, primarily due to the positive i.iupacts from the 
recove1y from the COVID-19 pandemic at1d the easing of ce11aill social reshictions, as discussed in the previous section titled "- Business Trends -
hupacts of COVID-19 Pandemic", at1d (ii) the favorable effect of foreign ctm·encies of $22 million. These increases were partially offset by: (i) the 
ilnpact of divestitures at1d discontilmations of $4 million and (ii) a decrease in net realized pricing of $3 million. 

As previously discussed, during 2020, the volmues of om· Sm·gical segmem were most negatively illlpacted by the social reshictions at1d other 
precautiona1y meastu"es taken ill response to the COVID-19 pat1demic dmmg mu· second qua1ter of 2020, however, as governments began liftil1g social 
reshictions, tl1e negative trend ill tl1e revenues began to level off at1d stabilize p1ior to om· third quarter at1d continued into our fomth quaiter of 2020 at1d 
first quarter of 2021. The increases ill om· U .S. at1d international revenue reflect the steady recove1y from the COVID-19 pat1demic and the resmuption 
of elective surgeiies which were substa11tially illlpacted by deferral p1ior to the second half of 2020. The year-ovei·-year increases in Olli" U.S. at1d 
international surgical revenues were chiven by strength m the a11terior disposables along with a steady recove,y in most regions led by Asia at1d Etu-ope. 

At the CtuTent pace of the recove1y, we a11ticipate that otu- Stu-gical segment revenues will likely retmn to pre-pat1demic levels for ma11y of mu­
products and geographies ill 2021 and for the remainil1g products at1d geographies in 2022. However, as Olli" revenues were most negatively illlpacted by 
the COVID-19 pat1demic dmmg mu· second qua,ter of 2020, we expect the rate of grov,th for the remainder of 2021 to be lower than the yeai·-over-yeai· 
revenue growth for tl1e nine montlis ended September 30, 2021. 

Surgical Segment Profit 

The Stu"gical segment profit was $55 million at1d $0 for the nine months ended September 30, 2021 at1d 2020, respectively, at1 illcrease of 
$55 million. TI1e increase was pri.tuaiily driven by ilie illcrease i.t1 conhibution 
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as a result of: (i) the net increase in volumes, as previously discussed, and (ii) lower manufactm-ing variances primarily due to the non-rectuTence of 
ce11ain variances driven by the impacts of the COVID-19 pandemic in 2020, as discussed in the previous section titled "Business"- Business Trends ­
Impacts of COVID-19 Pandemic." These increase were partially offset by the impacts of: (i) the non-recurrence of certain profit protection measm·es 
taken in 2020 to manage and reduce operating expenses during tl1e COVID-19 pandemic, as previously discussed, which resulted in year-over-year 
increases in SG&A expenses and (ii) foreign currencies. For a detailed discussion of the impacts of the COVID-19 pandemic on our businesses and om 
expectations for a recove1y, please refer to the previous section titled "- Business Trends - Impacts ofCOVID-19 Pandemic" . 

Annual Results of Operntions 

Ourresults for the years 2020, 2019 and 2018 were as follows: 

(in millions) 
Revenues 
Product sales 
Other revenues 

Expenses 
Cost of goods sold ( excluding amo1tization and impairments of intangible assets) 
Cost of other revenues 

Selling, general and administrative 
Research and development 
Amo1tization of intangible assets 
Other expense, net 

Ope1·ating income 
Interest income 
Foreign exchange and other 
Income before (provision for) benefit from income taxes 
(Provision for) benefit from income taxes 

Net (loss) income 
Net income attributable to noncontrolling interest 

Net (loss) income attributable to Bausch + Lomb 

1010 Compared with 1019 

Revenues 

Years E nded December 31, 

...ill!!... ..1!!!L ..1.!!!L 

$3,381 $3,729 $3,615 
31 49 50 

3,412 3,778 3,665 

1,269 1,301 1,287 
16 26 26 

1,253 1,382 1,327 
253 258 221 
323 348 377 

38 67 11 
3,152 3,382 3,249 

260 396 416 
3 1 

27 2 
290 399 417 

(307) ___!2§) 302 

(17) 303 719 
__ (1) ___Q) __Q) 

~ $ 298 $ 710 

Change 
2019 to 2018 to 
.1!!1!!... ..1!!!2... 

$ (348) $ 114 

___fil) __ (1) 

~ 113 

(32) 14 
(10) 

(129) 55 
(5) 37 

(25) (29) 
(29) 56 

(230) 133 

(136) (20) 
2 1 

25 1 
(109) (18) 

...el) (398) 
(320) (416) 

4 4 

$ (3 16) $ (412) 

Our revenues are primarily generated from product sales in the therapeutic areas of eye health that consist of: (i) branded prescription 
eye-medications and pharmaceuticals, (ii) generic and branded generic presc1iption eye medications and phannaceuticals, (iii) OTC vitamin and 
supplement products and (iv) medical devices ( contact lenses, intraoculru: lenses and ophtl1ahnic surgical equipment). Other revenues include alliance 
and service revenue from the licensing and co-promotion of products and contract service revenue. Contract service revenue is de1ived primarily from 
contract manufacttu·ing for thii:d pa,ties and is not mate,ial. 
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Our revenues were $3,412 million and $3,778 million for 2020 and 2019, respectively, a decrease of $366 million, or 10%. The decrease was 
primarily d.tiven by: (i) lower volumes of$353 million prima1ily due to: (a) social restrictions and other precautionruy measures taken in response to the 
COVID-19 pandemic, as discussed in the previous section titled "- Business Trends-Impacts of COVID-19 Pandemic» and (b) the impact in the U.S. 
of the LOE of certain of our Lotemax® products, (ii) the unfavorable effect of foreign currencies of $16 million, printatily in Latin America and (iii) the 
impact of divestitures ru1d discontinuations of $15 million. TI1e decreases in our revenues were partially offset by higher net realized pricing of 
$18 million. 

The changes in om· segment revenues and segment profits, including the inipact of COVID-19 pandemic related matters for the year ended 
December 31, 2020, are discussed in forther detail in the respective subsequent sections titled "- Rep01iable Segment Revenues and Profits." 

Cash Discounts and Allowances, Chargebaclrs and Distribution Fees 

As is customary in the health cru·e industry, gross product sales are subject to a variety of deductions in arriving at net product sales. Provisions for 
these deductions are recognized concm~·ently with the rec-ognition of gross product sales. These provisions include cash discoUllts and allowances, 
chargebacks, and disttibution fees, which ru·e paid or credited to direct customers, as well as rebates and returns, which can be paid or credited to direct 
at1d indit·ect customers. Provision balances relating to amom1ts payable lo direct customers are netted against trade receivables at1d balances relatit1g to 
it1direct customers are it1cluded it1 accmed liabilities. 

We actively manage these offerings, focusing on the incremental costs of our patient assistance progranis, the level of discounting to non retail 
accounts and identifying opporti.mities to mininiize product reti.1ms. We also concentrate on mru1agit1g our relationships with our payors and wholesalers, 
reviewit1g the ranges of our offerings ru1d being disciplined as to the amount and type of incentives we negotiate. Provisions recorded to reduce gross 
product sales to net product sales and revenues for 2020 and 2019 were as follows: 

Years Ended Dec.ember 31, 
2020 2019 

(in millions) Amount __!'.£!:...._ Amount __!'.£!:...._ 
Gross product sales $4,542 100.0% $4,983 100.0% 
Provisions to reduce gross product sales to net product sales 

Discounts and allowances 323 7.1% 363 7.3% 
Reti.uns 77 1.7% 79 1.6% 
Rebates 445 9.8% 474 9.5% 
Charge backs 301 6.6% 318 6.4% 
Disttibution service fees 15 0.4% 20 0.4% --- ---

~ 25.6% 1,254 25.2% 
Net product sales ~ 74.4% ~ 74.8% 

Cash discom1ts and allowances, reti.uns, rebates, chargebacks and disttibution fees as a percentage of gross product sales were 25.6% and 25.2% in 
2020 at1d 2019, respectively at1 it1crease of 0.4 percentage points. 

Operating Expenses 

Cost of Goods Sold (exclusive of amortization and impairments of intangible assets) 

Cost of goods sold priniarily includes: mat1ufacti.uing and packaging; tl1e cost of products we pm-chase from iliit·d patties; royalty payments we 
make to iliit·d patties; depreciation of mat1ufacti.uing facilities at1d equipment; ru1d lower of cost or market adjusttnents to inventories. Cost of goods sold 
typically va1y between pe1iods as a result of product mix, volmne, royalties, changes it1 foreign cmTency and inflation. Cost of goods sold excludes the 
amo1t ization at1d inipairments of intangible assets. 
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Cost of goods sold was $1,269 million and $1,301 million for 2020 and 2019, respectively, a decrease of$32 million, or 2%. The decrease was 
primarily driven by lower volumes, as previously discussed, pa1tially offset by higher manufactrni.ng variances primarily due to the impacts of the 
COVID-19 pandemic as discussed in the previous section titled "- Business Trends - Impacts of COVID-19 Pandemic." 

Cost of goods sold as a percentage of Product sales was 37.5% and 34.9% for 2020 and 2019, respectively, an increase of2.6 percentage points. 
Costs of goods sold as a percentage of Product sales revenue was llllfavorably impacted as a result of: (i) product mix and (ii) higher manufactrn·ing 
variances primai:ily due to the impacts of the COVID-19 pandemic. TI1ese factor,; were pmtially offset by higher average net selling prices. 

Selling, General and Administrative Expenses 

SG&A expenses primarily include: employee compensation associated with sales and marketing, finance, legal, information technology, human 
resorn·ces and other administrative fi.mctions; certain outside legal fees and consultancy costs; product promotion expenses; overhead and occupancy 
costs; depreciation of cot]Jorate facilities aJ1d equipment; and other general aJ1d administrative costs. 

SG&A expenses were $1,253 million and $1,382 million for 2020 aJ1d 2019, respectively, a decrease of $129 million, or 9%. The decrease was 
primmily attiibutable to: (i) the impacts of social resttictions and other precautionaty measures taken in response to the COVID-19 pandemic, as 
previous ly discussed, and (ii) profit protection measures taken to manage aJ1d reduce operating expenses during the COVID-19 p!llldemic and resulted in 
decreases pri.maiily in: (a) advertising aJ1d promotion expenses at1d (b) selling expenses. The profit protection measures have been successful in 
expanding the profit mai·gi.ns in =y of our businesses. As the pace of recovery in each geography accelerates, we expect to allocate more resources to 
selling ai1d other promotional activities to drive our return to sustainable revenue aJ1d profit growth. Therefore, if the recovery continues, we expect our 
operating expenses to increase in suppo1t of our existing products, product la1mches and products in development at1d expect to see om· operating 
expenses in 2021 exceed our operating expenses in 2020 as a result. 

Research and Development Expenses 

Included in Research and development are costs related to our product development and quality assurance programs. Expenses related to product 
development include: employee compensation costs; overhead and occupancy costs; depreciation of reseai·cl1 and development facilities at1d equipment; 
clinical ttial costs; clinical lllaJlufactrn·ing aJ1d scale-up costs; and other third-party development costs. Quality assurance are the costs inctu~-ed to meet 
evolving customer and regulato1y stat1dat·ds !llld include: employee compensation costs; overhead at1d occ1.1pat1cy costs; ainortization of software; !llld 
other third-patty costs. 

R&D expenses were $253 million and $258 million for 2020 and 2019, respectively, a decrease of$5 million, or 2%. R&D expenses as a 
percentage of Product sales were approxi.niately 7% aJ1d 7% for 2020 at1d 2019, respectively. 

Amortization of Intangible Assets 

Intangible assets with finite lives are amortized using the stt·aight-1.ine method over their estintated useful lives, generally 1 to 17 years. 
Maiiagement contimially assesses the useful lives related to the Business' long-lived assets to reflect the most cun-ent assumptions. 

Amo1tization of intangible assets was $323 million at1d $348 million for 2020 at1d 2019, respectively, a decrease of $25 million, or 7% at1d was 
priniarily attiibutable to fully ainortized intaJ1gible assets no longer being ainorti.zed in 2020. 

See Note 8, "INTANGIBLE ASSETS AND GOODWILL" to om· audited combined financial statements for fi.uther details related to our 
intangible assets. 
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Other expense, net 

Other expense, net for 2020 and 2019 consists of the following: 

(in millions) 
Asset impainnents 
Restructuring and integration costs 
Litigation and other matters 
Acquired in-process research and development costs 
Other, net 
Other expense, net 

S-1 

2020 2019 n $ 16 
2 8 
6 16 

28 31 
1 ..J!) 

$38 $67 

In 2020 and 2019, Acquired in-process research and development costs primarily consist of costs associated with the upfront payments to enter 
into ceitain exclusive licensing agreements. 

Foreign Exchange and Other 

Foreign exchange and other pri.mru:ily includes translation gains/losses on intercompany loans and third-party liabilities and the gain/loss due to 
the change in fan· value of foreign cwTency exchange contract s. Foreign exchange and other was a net gan1 of $27 million and $2 million for 2020 and 
2019, respectively, a favorable net change of$25 million. Foreign exchange and other for 2020 and 2019 includes $3 million and $0 of gan1s due to the 
change in fan· value of foreign ctm·ency exchange contracts, respectively. 

Income Taxes 

Income taxes are accounted for under the liability method. Deferred tax assets and liabilities are recognized for the tempora1y differences between 
the financial statement and income tax bases of assets and liabilities, and for operating losses ru1d tax credit ca11yfo1wards. Deferred tax assets for 
outside basis differences in n1vesttnents in subsidiaries are only recognized if the difference will be realized n1 the foreseeable funu·e. Provision for 
n1come taxes was $307 million and $96 million in 2020 and 2019, respectively, an increase in the Provision for income taxes of $211 million, which was 
primarily due to the treattnent of cettain tax matters idei1tified below. 

Our consolidated foreign rate differential reflects the net total tax cost or benefit on income eamed or losses inctUTed n1 jw-isdictions outside of 
Canada as compared to the net total tax cost or benefit of such income (on a jUI-isdictional basis) at the Canadian stan1t01y rate of 26.9%. Tax costs 
below the Canadian statt1t01y rate generate a beneficial foreign rate differential as do tax benefits generated in jw-isdictions where the stan1to1y tax rate 
exceeds the Canadian stanito1y tax rate. The net total foreign rate differentials generated n1 each jw-isdiction n1 which we operate is not expected to bear 
a direct relationship to the net total amount of foreign income ( or loss) eamed outside of Canada. 

In 2020 and 2019, our effective tax rate differs from the stan1t01y Canadian income tax rate prima1-ily due to: (i) the deferred tax effects of 
transfers of cettain assets among the Business' subsidiaries, (ii) the tax benefit gruerated from our ammalized mix of eamn1gs by jUI-isdiction, (iii) the 
release of a valuation allmvance, (iv) changes in uncertain tax positions and (v) net tax costs due to the filing of ce1tain tax rettmis. 

We record a valuation allowance against our deferred tax assets to reduce their net ca1TYing value to an amormt that we believe is more likely than 
not to be realized. In determinn1g our deferred tax asset valuation allowance, we estiinate our ability to utilize futtu-e sources of income to realize the 
benefits of ow· teinporruy income tax differences n1cluding: (i) NOL cru1yf01wards in each jUI·isdiction, p1una1-ily in Canada, the U .S. and Ireland, 
(ii) research and development tax credit carryforwards, (iii) scientific research and experunental development pool canyforwards and (iv) investment 
tax credit ca1TYforwards. Whei1 we establish/increase or reduce/decrease the valuation allowance, the provision for income taxes will inct-ease or 
decrease, respectively, 
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in the period such determination is made. Our valuation allowance against defeffed tax assets as of December 31, 2020 and 2019 was $15 million and 
$83 million, respectively. TI1e valuation allowance against defen·ed tax assets decreased by $68 million during 2020 primarily due to the Business' 
Gennan subsidiruy joining its Gennan consolidated grnup. 

See Note 16, "INCOME TAXES" to om· audited combined fmancial statements for fmther details regai·ding income taxes. 

Reportable Segment Revenues and Profits 

TI1e following table presents segment revenues, segment revenues as a percentage of total revenues and the year over year changes in segment 
revenues for 2020 and 20 I 9 The following table also presents segment profits, segment profits as a percentage of segment revenues and the year over 
year changes in segment profits for 2020 and 2019. 

Years Ended Dec.ember 31, Change 
2020 2019 2019 to 2020 

(in millions) Amount .!il.. A.mount .!il.. A.mount .!il.. 
Segment Revenue 

VISion Cru:e/C011Stu11er Health Care $2,109 62% $2,221 59% $ (112) (5)% 
Ophthahnic Phannaceuticals 726 21% 859 23% (133) (15)% 
Surgical 577 17% 698 18% ____03_!) (17)% -- --

Total revenues ~ 100% ~ 100% ~ (10)% 

Segment Profits I Segment Profit 1lfargins 
VISion Cru:e/Consumer Health Care $ 579 2.7% $ 606 27% $ (27) (4)% 
Ophthahnic Phannaceuticals 302 42% 412 48% (110) (27)% 
Surgical 18 3% 75 11% (57) (76)% 
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Organic Revenues and Organic Growth Rates (non-GAAP) 

The following table presents a reconciliation of GAAP revenues to organic revenues (non-GAAP) and the year over year changes in organic 
revenue (Non-GAAP) for 2020 and 2019. 

Year Ended December 31, 2020 Year ended December 31, 2019 
Change in 

OrEanic. ReYenue 

Revenue 
Changes 

in Organic ReYenue Organic 
as Exchange Revenue as Dh·estitures and Re\·enue 

(in millions) Reported ...!!!ll... !J::!on-GAAPl Reporte-d Discontinuations !J:!on-GAAPl ~ ..!'.il.. 
Vision Cru:e/Consumer Health Care 

U.S. $ 891 $ $ 891 $ 840 $ $ 840 $ 51 6% 
Intemational ~ 16 1,234 ~ (3) 1,378 ~ (10)% 

Total Segment 2,109 16 2, 125 2,221 (3) 2,218 ~ (4)% 
Ophthahu.ic Phanuaceuticals 

U.S. 486 486 583 ( 1) 582 (96) (16)% 
Intemational 240 2 242 276 (6) 270 _____@ (10)% 

Total Segment 726 2 728 859 (7) 852 ~ (15)% 
Stu·gical 

U.S. 181 181 209 (3) 206 (25) (12)% 
Intemational 396 __ (2) 394 489 (2) 487 ~ (19)% 

Segment Total 577 ____Q) 575 698 ~5) 693 ~ ( 17)% 

Total ~ $ 16 $ 3,428 ~ $ (15) $ 3,763 ~ (9)% -U.S. $ 1,558 $ $ 1,558 $ 1,632 $ (4) $ 1,628 $ (70) (4)% 
Intemat.ional 1,854 16 1,870 2,146 (11) 2,135 (265) (12)% 
Total ~ $ 16 - $ 3,428 ~ $ (15) $ 3,763 ~ - ~ )o/• 

'nsion Care/Consumer Health Care Segment: 

'nsion Care/Consumer Health Care Segment Revenue 

The Vision Care/Consumer Health Care segment revenue was $2,109 million and $2,221 million for 2020 and 2019, respectively, a decrease of 
$112 million, or 5%. The decrease was chiven by: (i) a decrease in vohnne of$113 million, primarily due decreases in volumes in om· intemational 
markets prima1ily due to social resttictions and other precautionary measm·es taken in response to the COVID-19 pandemic, as discussed in the prev ious 
section titled "- Business Trends- Impacts ofCOVID-19 Pandemic" partially offset by an increase in vohnnes in the U.S., (ii) the tmfavorable effect of 
foreign cut1'en cies of $16 million and (iii) the impact of divestitm·es and discontinuations of $3 million. These decreases were prutially offset by an 
increase in net rea lized pricing of $20 million pri.ma,ily in om· intemational markets. 

'nsion Care/Consumer Health Care Segment Profit 

The Vision Care/Constnnei· Health Cru·e segment profit was $579 million and $606 million for 2020 and 2019, respectively, a decrease of $27 
million, or 4 %. The decrease was pritnru·ily driven by a decrease in conttibution as a result of social resttictions and other precautiona1y measures taken 
in response to the 
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COVID-19 pandemic, pattially offset by lower: (i) SG&A expenses primarily attributable to profit protection measm·es taken in response to the 
COVID-19 pandemic and (ii) lower R&D expenses. For a detailed discussion of the impacts of the COVID-19 pandemic on our businesses and our 
expectations for a rec-0ve1y, please refer to the previous section titled "- Business Trends-Impacts ofCOVID- 19 Pandemic." 

Ophthalmic Pharmaceuticals Segment: 

Ophthalmic Pharmaceuticals Segment Revenue 

The Ophthahnic Phannaceuticals segment revenue was $726 million and $859 million for 2020 and 2019, respectively, a decrease of 
$133 million, or 15%. The decrease was driven by: (i) a decrease in vohm1e of$124 million, primai-ily due to: (a) social restrictions and other 
precautionary measures taken in response to the COVID-19 pandemic, as discussed in the previous section titled "- Business Trends- Impacts of 
COVID-19 Pande1nic," and (b) the impact in the U.S. of the LOE of certain of our Lotemax® products, (ii) tl1e inipact of divestitures and 
discontinuations of $7 million and (iii) tl1e unfavorable effect of foreign currencies of $2 1nillion. Revenues for our Lotemax® products impacted by 
LOE for the years 2020 and 2019 were $26 million and $87 million, respectively. Net realized pricing for the Ophtl1ahnic Phatmaceuticals segment was 
flat. 

Ophthalmic Pharmaceuticals Segment Profit 

The Ophthahnic Phannaceuticals segment profit was $302 tuillion and $412 million for 2020 and 2019, respectively, a decrease of $110 million, 
or 27%. The decrease was primarily driven by: (i) a decrease in contribution as a result of social restrictions and other precautionary measures taken in 
response to the COVID-19 pandetnic and (ii) higher R&D expenses, partially offset by lower SG&A expenses primarily attributable to profit protection 
measures taken in response to tl1e COVID-19 pandem..ic. l'or a detailed discussion oftl1c impacts of the COVID-19 pandemic on om businesses and om 
expectations for a rec-0ve1y, please refer to the previous section titled "-Business Trends-Impacts of COVID-19 Pat1de1nic." 

Surgical Segment: 

Surgical Segment Revenue 

The Surgical segment revenue was $577 million and $698 million for 2020 and 2019, respectively, a decrease of $121 million, or 17%. The 
decrease was driven by: (i) a decrease in volume of $116 million, primat-ily due to social restrictions and other precautionaty measures taken in response 
to the COVID-19 pandemic, as discussed in tl1e previous section titled "- Business Trends- Impacts ofCOVID-19 Pandemic," (ii) the impact of 
divestittu·es and discontinuations of $5 million and (iii) a decrease in net realized pricing of $2 million. These decreases were pa1tially offset by the 
favorable effect of foreign ct111·encies of $2 1nillion. 

Surgical Segment Profit 

The Surgical segment profit was $18 million and $75 million for 2020 and 2019, respectively, a decrease of$57 1nillion, or 76%. T11e decrease 
was primarily driven by a decrease in contribution as a result of social restrictio11S and other precautiona1y measures taken in response to the COVID-19 
pat1de1nic patt ially offset by lower SG&A expenses primarily attributable to profit protection measrn·es taken in response to the COVID-19 pandemic. 
For a detailed discussion of the inipacts of tl1e COVID-19 pandemic on our businesses and our expectations for a rec-0ve1y, please refer to the previous 
section titled "- Business Trends- hnpacts of COVID-19 Pandemic." 

2019 Compared with 2018 

Revenues 

Our revenue was $3,778 million and $3,665 million for 2019 and 2018, respectively, an increase of $113 million, or 3% primarily in om· Vision 
Cat·e/Consrnner Health Care and Ophthahnic Phaimaceuticals 
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segments. The increase was primai-ily attributable to: (i) the increase in volume of$186 million and (ii) higher net realized pi-icing of$37 million. TI1ese 
increases in revenue were prutially offset by: (i) the unfavorable effect of foreign cutl"encies of $88 million, prima1-ily in Eurnpe, Asia and Latin 
America, and (ii) the impact of divestitures and discontinuations of $22 million. 

The changes in Olll" segment revenues and segment prnfits are discussed in further detail in the respective subsequent sections titled "- Repo1table 
Segment Revenues 311d Profits." 

Cash Discounts and Allowances, Chargebacks and Distribution Fees 

(in millions) 
Gross prnduct sales 

Provisions to reduce gross product sales to net product sales: 
Discotmts 311d allowances 
Retmns 
Rebates 
Charge backs 
Distribution service fees 

Net product sales 

Amount 

$ 4,983 

363 
79 

474 
318 
20 

1,254 

~ 

Years Ended December 31, 
2019 2018 

..1'.£!:..... Amount ..1'.£!:..... 
100.0% $4,837 100.0% 

7.3% 360 7.5% 
1.6% 82 1.7% 
9.5% 447 9.2% 
6.4% 314 6.5% 
04% 19 04% 

25.2% 1,222 25.3% 

74.8% ~ 74.7% 

Cash discotmts 311d allowances, retmns, rebates, chargebacks and distribution fees as a percentage of gross product sales were 25.2% 311d 25.3% in 
2019 ru1d 2018, respectively, a decrease of 0.1 percentage points. 

Operating Expenses 

Cost of Goods Sold (exclusive of amortization and impairments of intangible assets) 

Cost of goods sold was $1,301 million and $1,287 million in 2019 and 2018, respectively, 311 increase of $14 million, or 1 %. The increase was 
p1-ima1-ily attt-ibutable by: (i) better inventory m311agement and (ii) tl1e favorable impact of foreign cm1·encies, partially offset by the increase in volumes. 

Cost of goods sold as a percentage of Product sales was 34.9% and 35.6% for 2019 and 2018, respectively, a decrease of0.7 percentage points and 
is prima1-ily attributable to: (i) higher net realized pi-icing 311d (ii) better inventory 1llatlagement. 

Selling, General and Administrative Expenses 

SG&A expenses were $1,382 million and $1,327 million for 2019 311d 2018, respectively, 311 increase of $55 mil.lion, or 4%. The increase was 
p1-ima1-ily attt-ibutable to: (i) higher advertising ru1d promotion expenses ru1d (ii) higher compensation costs. The increase was prutially offset by tl1e 
favorable in1pact of foreign cw1·encies. 

Research and Development Expenses 

R&D expenses were $258 mil.lion and $221 million for 2019 and 2018, respectively, 311 increase of$37 million, or 17%. 

Amortization of Intangible Assets 

Amo1tization of intangible assets was $348 million 311d $377 million for 2019 311d 2018, respectively, a decrease of $29 million, or 8%. TI1e 
decrease is dt-iven by: (i) fully amortized int311gible assets no longer being atnortized in 2019 311d (ii) i.mpainuents to ce1tain int311gible assets in 2019 
and 2018. 
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Other expense, net 

Other expense, net for 2019 and 2018 consists of the following: 

(in millions) 
Asset impainnents 
Restructuring and integration costs 
Acquisition-related contingent consideration 
Net gain on sales of assets 
Litigation and other matters 
Acquired in-process research and development costs 
Other, net 
Other expense, net 

S-1 

2019 2018 m $ 52 
8 3 

(29) 
(13) 

16 (2) 
31 

~ 
$67 $ 11 

Litigation and other matters includes other amounts provided for ce1tain matters discussed in Note 18, "LEGAL PROCEEDINGS" to ow· audited 
combined financial statements. 

In 2019, Acquired in-process research and development costs primarily consist of costs associated with the upfront payments to enter into certain 
exclusive licensing agreements. 

In 2018, Acquisition-related contingent consideration of $29 million reflects reduction of the estintated fotm·e milestone payments due over time, 
1n accordance ,v1th cett.a1n acq111s1tion agree111ent~. 

Foreign Exchange and Other 

Foreign exchange and other was a net gain of $2 million and $1 million for 2019 and 2018, respectively, an tmfavorable net change of $1 million. 

Income Taxes 

Provision for income taxes was $96 million for 2019, as compared to a Benefit from income taxes of $302 million for 2018, respectively, an 
mtfavorable change of $398 million, which was primarily due to the treatment of ce1tain tax matters identified below. 

In 2019 and 2018, our effective tax rate differs from the statut01y Canadian income tax rate pri.tna1ily due to: (i) the defen-ed tax effects of 
transfers of certain assets among the Business' subsidiaries, (ii) the tax benefit generated from our ammalized mix of eami.ttgs by jwisdiction, (iii) 
changes i.tt tmcertain tax positions, (iv) reduction in tax att1ibutes and (v) release in valuation allowance. 

See Note 16, "INCOME TAXES" to our audited combi.tted financial statements for forther details regardi.t1g inc-ome taxes. 
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Reportable Segment Revenues and Profits 

The following table presents segment revenues, segment revenues as a percentage of total revenues, and the year over year changes in segment 
revenues for 2019 and 2018. The following table also presents seg ment profits, segment profits as a percentage of segment revenues and the year over 
year changes in segment profits for 2019 and 2018. 

(in millions) 
Segment Revenue 

VtSion Cru:e/Consumer Health Care 
Ophthahnic Phannaceuticals 
Surgical 
Total revenues 

Segment Profits I Segment Profit Margins 
VtSion Cru:e/Constuner Health Care 
Ophthahnic Phannaceuticals 
Surgical 

Organic Revenues and Organic Growth Rates (non-GAAP) 

Years Ended Dec.ember 31; 
2019 2018 

Amount .!£!:... Amount 

$2,221 59% $2,145 
859 23% 823 
698 18% 697 --
~ 100% ~ 

$ 606 27% $ 627 
412 48% 357 

75 11% 78 

Chan;e 
2018 to 2019 

Pct. Amount Pct. 

59% $ 76 4% 
22% 36 4% 
19% - % --

100% $ 113 3% 

29% $ (21) (3)% 
43% 55 15% 
11% (3) (4)% 

The following table presents a reconciliation of GAAP revenues to organic revenues (non-GAAP) and the year over year changes in organic 
revenue (Non-GAAP) for 2019 and 2018. 

Year· ended December 31, 2019 Year ended December 31, 2018 
Changes Cb•nge in 

Re,enue in Organic Ren•nue Organic. Organic Rel"enue 
as Exe.bang• Revenue as Dh'estitures and Revenue 

(in millions) 
VtSion Care/Consumer Health Care 

Reported ....!!!ll... Q:!on-GAAPl Reported Discontinuations Q'.:! on-GAAPl ~ .!£!:. 

U.S. $ 840 $ $ 840 $ 776 $ (1) $ 775 $ 65 8% 
hitemational ~ 52 1,433 1,369 (15) 1,354 79 6% 

Total Segment 2,221 52 2,273 2,145 (16) 2,129 144 7% 

Ophthahnic Phannaceuticals 
U.S. 583 583 548 548 35 6% 
hitemational 276 14 290 275 275 15 5% --- ---

Total Segment 859 14 873 823 823 50 6% 
Sm·gical 

U.S. 209 209 214 (2) 212 (3) (1)% 
hitemational 489 22 511 483 (4) 479 32 7% --- --- ---

Segment Total 698 22 720 697 (6) 691 29 4% 

Total ~ $ 88 $ 3,866 ~ $ (22) $ 3,643 $ 223 6% -U.S. $ 1,632 $ $ 1,632 $ 1,538 $ (3) $ 1,535 $ 97 6% 
hitem ational 2,146 88 2,234 2,127 (19) 2,108 126 6% 
Total ~ $ 88 $ 3,866 ~ $ (22) $ 3,643 $ 223 6% 
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Vision Care/Consumer Health Care Segment 

Vision Care/Consumer Health Care Segment Revenue 

The Vision Care/Consumer Health Care segment revenue was $2,221 million and $2,145 million for 2019 and 2018, respectively, an increase of 
$76 million, or 4%. The increase was attributable to: (i) an increase in volume of$136 million, pri.mru-ily driven by our Biotme® ONEday and Bausch + 
Lomb ULTRA® product lines, and (ii) an increase in net realized pricing of $8 million dt-iven by net increases in our international markets, partially 
offset by net decreases in the U.S. The increase in revenue was prutially offset by: (i) the unfavorable effect of foreign cuffencies of $52 million, 
primarily attl-ibutable to revenues in Elll"ope, Asia and Latin America , and (ii) the impact of divestitures and discontinuations of $16 million. 

Vision Care/Consumer Health Care Segment Profit 

The Vision Care/Consumer Health Care segment profit was $606 million and $627 million for 2019 and 2018, respectively, a decrease of$21 
million, or 3%. The decrease was primarily attributable to: (i) higher selling, adve1tising and promotional expenses ru1d (ii) higher R&D expenses. The 
decrease in profit was partially offset by: (i) product mix, (ii) the favorable effect of foreign cuffencies on expenses and (iii) an increase net realized 
pricing. 

Ophthalmic Pharmaceuticals Segment 

Ophthalmic Pharmaceuticals Segment Revenue 

The Ophthalmic Phan.naceuticals segment revenue was $859 million and $823 million for 2019 and 2018, respectively, an increase of$36 million, 
or 4% . TI1c increase was driven by: (i) an illcnoase i..ti net realized p rici..tig of $29 million driven by net i..ticrcases u1 the U .S., and (ii) an u,crease ill 
volume of $21 million, primru-ily dt-iven by our VYZULTA ® and Lotemax® SM product lines. The increase in revenue was partially offset by the 
U.llfavorable effect of foreign c1111"encies of $14 million. 

Ophthalmic Pharmaceuticals Segment Profit 

The Ophthahnic Pharmaceuticals segment profit was $412 million and $357 million for 2019 and 2018, respectively, an increase of$55 million, 
or 15%. The increase was prima1-ily dt-iven by: (i) the increase in contt-ibution as a result of: (a) the increases ill volume and net realized pi-icing, as 
previously discussed and (b) lower manufactm-i.ng va1-iances; and (ii) lower R&D expenses. 

Surgical Segment 

The Stu·gical segment revenue was $698 million and $697 million for 2019 and 2018, respectively, an increase of $1 million, or less thru1 1 %. The 
increase was driven by an increase in volume of $29 million driven by net increa ses in our international markets which was almost fully offset by: (i) the 
muavorable effect of foreign cm~·encies of $22 million, p1-imru-ily attributable to revenues in Europe, Asia and Latin America, and (ii) the impact of 
divestitures and discontinuations of $6 million. Net realized pricing for the segment was flat. 

Surgical Segment Profit 

The Slll"gical segment profit was $75 million and $78 million for 2019 and 2018, respectively, a decrease of $3 million, or 4%. The decrease was 
dt-iven by: (i) product mix, (ii) higher SG&A expenses and (iii) the ilnpact of divestitures ru1d discontinuations. TI1ese decreases were partially offset by: 
(i) lower manufacturing va1-iances and (ii) the favorable effect of forei gn currencies on expenses. 

143 

https://www.sec.gov/Archives/edgar/data/00018607 42/000119312522008667 /d178785ds1 .him 149/364 



Eye Therapies Exhibit 2147, 150 of 364 
Dr. Reddy's v. Eye Therapies - IPR2024-00467

8/16/22, 12:08 PM S-1 

Table of Contents 

Non-GAAP Information 

To supplement the financial measm·es prepared in accordance with U.S. GAAP, the Business uses ce1tain non-GAAP financial measures, 
including: (i) Contribution (non-GAAP), (ii) Conttibution margin (non-GAAP), (iii) Adjusted net income (non-GAAP), (iv) EBIIDA (non-GAAP), (v) 
Adjusted EBITDA (non-GAAP), (vi) Adjusted EBIIDA margin (non-GAAP) and (vii) Free cash flows (non-GAAP) to provide supplemental 
infonnation to readers. Management believes that these non-GAAP measures, along with the U.S. GAAP measm·es use.d by management, reflect how 
the Business measures its business intemally and sets operational goals and incentives. In pa1t icular, the Business believes that these 11011-GAAP 
measm·es are useful in evaluating cull'ent perfonnance and focus management on the Business' underlying operational results. As a result, the Business 
uses these 11011-GAAP measures both to assess the actual financial perfonnance of the Business and to forecast foture results as part of its guidance. 

However, these 11011-GAAP measures are not prepared in accordance with U.S. GAAP nor do they have any standardized meaning under U.S. 
GAAP. In addition, other companies may use similarly titled non-GAAP financial measures that are calculated differently from the way we calculate 
such measures. Accordingly, our non-GAAP measm·es may not be comparable to such similarly titled 11011-GAAP financial measures used by other 
companies. We caution investors not to place undue reliance on such non-GAAP measures, but instead to consider it with the most directly comparable 
GAAP measure. Thes e non-GAAP measures have limitations as analytical tools and should not be considered in isolation. Thes e non-GAAP measures 
should be considered supplements to, not substitutes for, or superior to, tl1e con-esponding measures calculated in accordance with GAAP. 

Contribution (non-GAAP) and Contribution margin (non-GAAP) 

We define Conttibution (11011-GAAP) as U.S. GAAP Gross profit (its most directly comparable U.S. GAAP financial measure) adjL1sted for Other 
revenues, Cost of other revenues and Amortization of intangible assets . In accordance with U .S. GAAP, Gross profit represents total Reven ues less 
Costs of goods sold ( excluding amo,tization of intangible assets) less Cost of other revenues les s Amortization of intangible assets as presented in the 

Business' Combined Statements of Income. Contribution margin (non-GAAP) is Conttibution (non-GAAP) divided by Product sales. Contribution 
(non-GAAP) and Contribution margin (non-GAAP) are measures used by our management to 1mderstand and evaluate om· operating perfonnance and 
trends. Conhi bution (non-GAAP) excludes amortization of intangible assets , which is a non-cash charge that can be impacted by, among other iliings, 
tl1e tinii.ng and magnitude of acquisitions. We believe that the assessment of our operations excluding non-cash charges for amortization of intangible 
assets is relevant to our assessment of intemal operations and comparisons to die pe1fonnance of our competitors. 

The miaudited reconciliation of U.S. GAAP Gross profit to Contribution (non-GAAP) is presented below: 

Nine l\lonths Ended Years Ended 
September 30, Decembtr 31, 

(m mt/lions) 2021 2020 2020 2019 2018 
Total Revenues $ 2,764 $2,468 $ 3,412 $ 3,778 $ 3,665 
Costs of goods sold ( excluding amoitization of intangible assets) (1,056) (901) (1,269) (1,301) (1,287) 
Cost of otl1er revenues (8) (14) (16) (26) (26) 
Amo1t ization of intangible assets (225) (247) ~ (348) _jE]) 
Gt·oss profit 1,475 1,306 1,804 2,103 1,975 
Other revenues (21) (24) (31) (49) (50) 
Cost of oilier revenues 8 14 16 26 26 
A.111urtiLcLl.iuu uf inlaugiblc a.ss~Ls 225 --- 247 323 348 377 

Conh'ibution (non-GAAP) ~ ~ ~ ~ ~ 
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Adjusted Net Income (non-GAAP) 

Adjusted net income (non-GAAP) is Net income (loss) attributable to Bausch + Lomb (its most directly comparable U.S. GAAP financial 
measure) adjusted for amortization of intangible assets , as described above, and farther adjusted for asset impaitments, restmcturing and ititegration 
costs, acquisition-related contingent consideration, acquired iii-process research 2nd development costs, separation costs and separation-related costs and 
other non-GAAP adjustments, as these adjustments are described below: 

Asset itnpainnents: The Business has excluded the itnpact of itnpainnents of finite-lived and indefinite-lived ititangible assets as such 
amounts are iticonsistent iii amomit and frequency and are significantly itnpacted by the tuning and/or size of acquisitions and divestitm·es. 
The Business believes that the adjustments of these items coffelate with the sustainability of the Business' operating pe1fonnance. 
Although the Business excludes itnpainnents of intangible assets from measm-itig the pe1fom1a11ce of its busmess, the Business believes 
that it is itnpo1tant for itivestors to nnderstand that intangible assets contt~bute to revenue generation. 

Restmcttumg and integration costs: Tiie Business has inctlffed resttuchmng costs as it itnplemented certain strategies, which involved, 
among other things, itnprovements to its infrastmchrre and operations, ititemal reorganizations and itnpacts from the divestitm·e of assets 
and businesses. With regard to infrastruchrre and operational itnprovements which tlie Business has taken to itnprove efficiencies in the 
busitiesses and facilities, these tend to be costs intended to right size the business or organization that fluch1ate significantly between 
periods iii amomit, size and titning, dependitig on the itnprovement project, reorganization or tt-ansaction. The Busmess believes that tlie 
adjusttnents of these items provide supplemental itifonnation with regard to the sustamability of the Busitiess' operating perfo1mance, 
allow for a comparison of the financial results to historical operations and forward-lookitig guidance and, as a result, provide useful 
supplemental itifonnation to itivestors. 

Acquisition-related contmgent consideration: The Business has excluded the itnpact of acquisition-related contitigent consideration 
non-cash adjusttnents due to the mherent micertamty and volatility associated with such amotmts based on changes m assmnptions with 
respect to fair value estimates, and the ammmt and frequency of such adjusttnents is not consistent and is significantly itnpacted by the 
titnitig and size of the Busitiess' acquisitions, as well as the natm·e of the agreed-upon consideration. 

Acquit·ed iii-process research and development costs: The Busitiess has also excluded expenses associated witli Acquired iii-process 
research and development, as these amotmts are mconsistent in amotmt and frequency and are significantly itnpacted by the tuning, size 
and nattu·e of acquisitions. Fmthennore, as thes e ammmts are associated with research and development acquired, the Business does not 
believe that they are a representation of the Business ' research and development efforts dtruig any given period. 

Separation costs and separation-related costs: The Bus itiess has excluded ce11am costs itictlffed in connection with activities taken to: (i) 
separate tl1e Bausch + Lomb busmess from the remainder ofBHC and (ii) register the Bausch + Lomb busit1ess as an independent publicly 
tt·aded entity. Separation costs are iticremental costs dit·ectly related to effecting the Separation and iticlude, but are not litnited to, legal, 
audit and advisory fees, talent acquisition costs and costs associated witli establishing a new Board of Directors and audit committee. 
Separation-related costs are mcremental costs indirectly related to the Separntion and iticlude, but are not litnited to, IT infrastt-uchrre and 
software licensitig costs, rebranding costs and costs associated with facility relocation and/or modification. As these costs arise from events 
outside of the orditiary cotlfSe of contitmmg operations, the Busmess believes that the adjusttnents of these items provide supplemental 
itifonnation witli regard to the sustamability of the Busitiess' operatitig perfo1U1ance, allow for a comparison of the financial results to 
historical operations and fo1w ard-lookmg guidance and, as a result, provide useful supplemental mfonnation to investors. 

Other Non-GAAP adjustments: TI1c Dusincss has also excluded other certain costs such as IT infrastn1ctm·c inves tment, legal and 
professional fees (ill comiection with legal and govemmental proceedmgs, mvestigations and itifonnation requests regarding ce11am of om· 
legacy distt~bution, 
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mai·keting, pt;cing, disclosm·e and accounting practices), litigation and other matters, net gain on sale of assets and certain other atnotmts 
that are the result of other, non-comparable events to measme operating peifonuance. T11ese events arise outside of the ordinaty comse of 
c-ontinuing operations. Given the unique nature of the 1natters refat.ing to these costs, the Business believes these items ai·e not routine 
operating expenses. For example, legal settlements and judgments vaty significat1tly, in their naflll·e, size at1d frequency, aiKI, due to tit.is 
volatility, the Business believes the costs associated with legal settlements and judgments are not routine operating expenses. The Business 
believes that tl1e exclusion of such out-of-the-ordinaiy-course at11ounts pro-.,,;des supplem enta l infonuation to assist in the comparison of 
the fiuatlcial results of the Business from pet;od to pet;od and, tl1e1·efore, provides useful supplemrntal infonuation to investors. However, 
investors should m1derstand that =y of these costs could recur at1d that compatties in our industty often face litigation. 

Adjusted net income (non GAAP) excludes the impact of these certain items that may obscure trends in the Business' tmderlying perfom1at1ce 
Management uses Adjusted net income (non-GAAP) for strategic decision making, forecasting fuflll·e results and evaluating curre11t pe1fo=ce. The 
miaudited reconciliation of Net income (loss) attributable to Bausch+ Lomb, which is a U.S. GAAP measure, to Adjusted net income (non-GAAP) is 
presented below: 

Nine Months Ended Years Ended 
Seetember 30. December 31. 

(in millions) 2021 2020 2020 2019 2018 
Net income (loss) athibutable to Bausch + Lomb $ 131 $ 191 $ (18) $298 $ 710 
Adjusttuents: 

Amo1tization of intangible assets 225 247 323 348 377 
Asset impainnents 11 16 52 
Restructuring and integration costs 2 8 3 
Acquisition-related contingent consideration (29) 
Acquit·ed in-process research at1d development costs 17 28 31 
Separation costs at1d separation-related costs 2 
IT infrastructure costs 6 7 9 11 
Legal and professional fees 
Litigation and other matters 2 6 16 (2) 
Net gain on sale of assets (13) 
Other (2) 
Tax effect of non-GAAP adjusftnents ~ ~ (66) (74) ~ 

Adjusted net income (non-GAAP) $ 333 $ 417 $285 $652 $1,034 

EBITDA (non-GAAP}, Adjusted EBllDA (non-GAAP) and Adjusted EBITDA margin (non-GAAP) 

EBITDA (non-GAAP) is Net income attributable to Bausch+ Lomb (its most directly comparable U.S. GAAP financial measure) adjusted for 
interest income, income taxes, depreciation and atn01t ization. We define Adjusted EBITDA (non-GAAP) as EBITDA (non-GAAP) adjusted for asset 
impainuents, resft1.1chmng and integration costs, acquisition-related contingent consideration, separation costs at1d separation-related costs and other 
non-GAAP adjustments, as these adjusttnents a1·e described above, at1d shai·e-based compensation as described below: 

Share based compensation The Business has excluded costs relating to share based compensation The Business believes tliat the 
exclusion of share-based compensation expense assists investors in the comparisons of operating results to peer compatties. Share-based 
compensation expense is a recunmg expense that can vaty significantly from pet;od to period based on the timing, size and nah1re of 
awards granted. 
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Adjusted EBIIDA (non-GAAP) is intended to show our unleveraged, pre-tax operating results and therefore reflects our financial petfonnance 
based on operational factors. In addition, cash bonuses for the Business's executive officers and other key employees are based, in part, on the 
achievement of certain Adjusted EBIIDA (non-GAAP) targets . Adjusted EBITDA margin (non-GAAP) is Adjusted EBITDA (non-GAAP) divided by 
Revenues. TI1e unaudited reconciliation of Net income, which is a U.S. GAAP measure, to EBITDA (non-GAAP) and Adjusted EBITDA (non-GAAP) 
is presented below: 

Nin• Months End•d 
See tembor 30, Years Ended December 311 

(in millions) 
Net (loss) income attii butable to Bausch + Lomb 
Interest income 
Provision for (benefit from) income taxes 
Depreciation and amortization of intangible assets 

EBITDA 
Adjustments: 
Asset impainnents 
Share-based compensation 
Restmct111i.ng and integration costs 
Acquisition-related contingent consideration 
Acqui.i:ed in-process research and development costs 
Separation and Separation-related costs 
Other non-GAAP adjustments: 

IT infrastrucnu·e investment 
Legal and other professional fees 
Litigation and other matters 
Net gain on sales of assets 
Other 

Adjusted EBITDA 

Free cash flows (non-GAAP} 

2021 
$ill 

2020 
$191 

(2) 
93 (4) 

315 336 
539 521 

11 
45 38 

l 1 

1 17 
2 

6 7 

2 

$ 605 $ 586 

2020 2019 2018 

$ (18) $298 $ 710 
(3) (1) 

307 96 (302) 
442 469 495 ---
728 862 903 

16 52 
50 50 43 

2 8 3 
(29) 

28 31 

9 11 

6 16 (2) 
(13) 

___Q) 
$824 $992 $ 957 

We define Free cash flows (non-GAAP) as Cash flows from operating activities (its most dit·ectly comparable U .S. GAAP financial measure) less 
cash payments for capital expendintres. Management believes tliat Free cash flows (non-GAAP) is a useful meas111·e of the Business's ability to generate 
cash to make investments, repay debt (if and when inc1111·ed) and rehtrn capital to shat·el1olders. Free cash flows (non-GAAP) adjusts for cash items that 
are ultimately within .management's discretion to direct, and therefore, may imply tliat there is less or more cash that is available tl1an most comparable 
GAAP measures . TI1e Business believes that Free cash flows (non-GAAP) focuses management on the Business's 1111derlying operational results and 
business perfonnance. As a result, the Business uses Free cash flows (non-GAAP) to assess the act11al financial perfonnance of the Business and help 
forecast futiu·e results as part of its guidance. 

The unaudited reconciliation of Cash flows from operating activities, which is a U.S. GAAP measure, to Pree cash flows (non-GAAP) is 
presented below: 

(in millions) 

Cash flows from opernting activities 
Purchases of property, plant and equipment 
Fl'ee cash flows (non-GAAP) 
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Nine lllonths Ended 
Seetember 301 

__lliL --1.fil.._ 
$ 711 $ 388 

~ ~ ) 
$ 580 $ 210 

2020 
$ 522 

(253) 
$ 269 

Years Ended 
Dec.ember 31 

2019 
$ 799 

(180) 
$ 619 

2018 
$ 763 

(101) 
$ 662 
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The non-GAAP measures as presented above have been prepared as if the Business's operations had been conducted independently from its 
parent, BHC and therefore includes ce1tain BHC co1porate and shared costs allocated to the Business. Prior to and in connection with the aru1otmcement 
of the proposed separation of B+L, BHC's managem ent from time to time publicly provided a management view of ce,tain non-GAAP measures. The 
management view of these 11011-GAAP measures, which is used internally by management to evaluate the Business's pe1fonnance and financial results , 
does not include the BHC co1porate and shared costs allocated to the Business discussed in Note 2, "Significant Accom1ting Policies" to our audited 
combined financial statements, which are included elsewhere in this prospectus and will differ from those presented above. Management believes the 
cost allocations are a reasonable reflection of the utilization of services provided to, or the benefit derived by, the Business during the periods presented, 
tl1ough the allocations may not be indicative of the actual costs that would have been incurred or are expected to be i.t1cm1·ed, if the Business were to 
operate as a standalone public company. 

Liquidity aud Capital Resources 

Interim Cas lt Flows 

Smnma1-ized cash flow i.tifonnation for the ni.t1e months ended September 30, 2021 and 2020 is as follows: 

(in millions) 

Net cash provided by operating activities 
Net cash used m investing activities 
Net cash used in financing activities 
Effect of exchange rate changes on cash and cash equivalents 

Net decr ease in cash and cash equivalents and restt-icted cash 
Cash and cash equivalents and res~cted cash, begi.tming of pe1-iod 

Cash and cash equivalents and res~cted cash, end of pe1-iod 

Operating Activities 

Nine Months Ended 
September 30, 

....lliL --1ill..._ 
$ 711 $ 388 

(133) ( I 77) 
(675) (227) 

____w __ 3 

(105) (13) 
238 192 

$ 133 $ 179 

Change 
2020 to 2021 

$ 323 
44 

(448) 
(11) 

$ 

(92) 
46 

(46) 

Net cash provided by operati.t1g activities was $71 1 million and $388 million for the nine montlis ended September 30, 2021 and 2020, 
respectively, an i.t1crease of $323 million. The i.t1crease is p1unru-ily at~butable to: (i) the positive i.tnpacts from the recoveiy from the COVID-19 
pandemic and the easing of certai.t1 social res~ctions, as prev-iously disctissed, (ii) the timing of payments in the ordinruy course of busi.t1ess and 
(iii) invent01y management i.ti 2021, pa1tially offset by the tinting of collections of accom1ts receivable. 

Investing Activities 

Net cash used i.t1 investing activities was $133 million and $177 million for the nine montlis ended September 30, 2021 and 2020, respectively, and 
was primarily driven by Purchases of property, plant and equipment of $131 million and $178 million, respectively. 

Financing Activities 

Net cash used i.t1 fmancing activities was $675 million ru1d $227 million and p1una1-ily represents the Net transfers to BHC of $665 million and 
$222 million during the nine montlis ended September 30, 2021 and 2020, respectively. For farther details regardi.t1g Net tt·ansfers to BHC, see Note 4, 
"RELATED PARTIES" to our unaudited i.t1te1un combmed financial statements, which ru·e included elsewhere i.t1 this prospecms 
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Annual Cash Flows 

Sunuua,ized cash flow infonuation for the yeai-s 2020, 2019 and 2018 is as follows: 

(in millions) 
Net cash provided by operating activi ties 
Net cash used in investing activities 
Net cash used in financing activities 
Effect of exchange rate changes on cash and cash equivalents 
Net increase in cash and cash equivalents 
Cash and cash equivalents, begimiing of year 
Cash and cash equivalents, end of year 

Operating Activities 

Ye..-s Ended 
December 31, 

2020 2019 
$ 522 $ 799 

(256) (186) 
(232) (606) 

12 _Q) 
46 4 

192 188 
$ 238 $ 192 

Change 
2019 to 2018to 

2018 2020 2019 
$ 763 $ (277) $ 36 

(74) (70) (112) 
(665) 374 59 

~ ) 15 5 
16 42 (12) 

172 4 16 
$ 188 $ 46 $ 4 

Net cash provided by operating activities was $522 million, $799 million and $763 million for the yeai-s 2020, 2019 and 2018, respectively. 

Net cash provided by operating activities was $522 million and $799 million for the years 2020 ai1d 2019, respectively, a decrease of$277 million. 
The decrease was prima,ily attributable to the: (i) negative inipacts to om· operating results associated with the social restrictions and other precautionary 
measm·es taken in resporue to the COVID-19 pandemic, (ii) tiniing of payments in the ordinary com-se of business ai1d (iii) upfront payment of 
$10 million in 2020 with respect to an option to acquire all ophthahuology assets from Allegro (the option has since expired; see Note 4, "LICENSING 
AGREEMENTS AND ASSETS HELD FOR SALE," to om· audited combined financial statements, included elsewhere in this prospectus, for fi.uther 
infonuation), partially offset by better: (i) collect ions of acconnts receivable and (ii) inventory management in 2020. 

Net cash provided by operating activities was $799 million and $763 million for the years 2019 and 2018, respectively, a,1 increase of$36 million. 
The increase was primarily driven by the tiniing of payments in the ordinary course of business pa1tially offset by the: (i) buildup of inventories in 2019, 
(ii) decrease in our operating results, as previously discussed and (iii) buildup of accom1ts receivable in 2019. 

Investing Activities 

Net cash used in investing activities was $256 million, $186 million and $74 million in 2020, 2019 and 2018, respectively, and was p1uuarily 
dtiven by Pm·chases of property, plant and equipment of $253 million, $180 million and $101 million, respectively. In 2018, Net cash us~d in investing 
activities was partially offset by Proceeds from the sale of assets and businesses, net of costs to sell of $27 million. 

Financing Activities 

Net cash used in fmancing activities was $232 million, $606 million and $665 million and ptunarily reflects Net transfers to BHC of $225 million, 
$593 million and $653 million dmuig 2020, 2019 and 2018, respectively. For fu11her details regarding Net n·ansfers to BHC, see Note 3, "RELATED 
PARTIES" to om· audited combined fmancial statements, which are included elsewhere in tlus prospectus. 

Liquidity and Debt 

Future Sources of Liquidity 

We will not receive any proceeds from tl1e sale of our co1runon shares in this offe1u1g. All of the proce.eds from tlus offe,uig will be received by 
our parent company, BHC. P1i or to the effectiveness of this registration 
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statement of which this prospectus is a part, we are an indirect, wholly-owned subsidiruy ofBHC which owns the common shares being sold in this 
offering. 

We participate and through the date that this registration statement is declared effective we will continue to participate, in BHC's cash 
mru1agement arrangements, and generally all of our excess cash is transferred to BHC periodically. Cash disbm·sements for operations and/or investing 
activities ru·e funded as needed by BHC. Cash and cash equivalents as presented in this prospectus are amonnts recorded on legal entities that are 
dedicated to Bausch + Lomb. 

Our pri.tnary sources of liquidity follov,,i.ng this offe,i.ng will be our cash and cash equivalents, cash collected from customers, funds as available 
from the credit facilities as anticipated in this prospectus, and issuances of other long-tenn debt, additional equity and equity-linked securities not 
anticipated i.i:1 this prospectus. We believe these sources will be sufficient to meet our cm1·ent liquidity needs for the next twelve months. 

While we believe om· cash on hand, om· operating cash flows and funds as available from the credit facilities as anticipated in this prospectus will 
be sufficient to suppo1t om· future cash needs, we can provide no assurance that Olli' liquidity and capital resom·ces will meet future funding 
requirements. We expect that we will itiitially remain a rest.1-icted subsidiary nnder BHC's credit facilities and indent.lll'es, nnder which BHC had an 
aggi·egate amount of $22.6 billion i.i:1 outstanding indebtedness as of September 30, 202 1. Although neither we nor om· subsidiruies will be guru·antors of 
such debt, om· stah1s as a rest.licted subsidiary means that om· ability to take ce11am actions upon completion of this offering, mcludmg the mctuTence of 
debt, will be restricted by the tenns of these credit facilities and mdenh1res. We will remam a restricted subsidiruy nntil BHC desigiiates us as 
"tull'est.licted", which is expected to occm at or prior to the Distribution See "Risk Factors Risks Relatmg to the Separation and Our Relationship with 
BHC- We expect that we will mitially remam a restricted subsidiary under certam of BHC's credit facilities and mdent.lll'es upon completion of tliis 
offering and will be subject to va1ious covenants under these facilities and it1denttll'es, which may adversely affect om· operations ." The global fu1at1cial 
markets recently have undergone and may contmue to experience sigiiificant volatility and dismption. The ti.tni.t1g and sustamability of an econoniic 
recove1y is nncertam and additional macroecononiic, busit1ess and financial dismptions may arise. As markets change, there cru1 be no asstll'ance that the 
challengmg econoniic enviromnent or a fttl'ther econoniic downtum would not impact Olli' liquidity or ow· ability to obtai.i:1 future fu1anci.tig. 

We will regularly evaluate market conditions, om· liquidity profile, and vruious financit1g alternatives for opportmiities to enhance om· capital 
st.lucttu·e upon the completion of this offe1ing. If oppo111uiities are favorable, we may from time to ti.tne enter mto new financi.t1g arrangements, refinance 
the credit facilities or repurchase debt, or issue additional equity and equity-linked secm-ities. We believe om· existi.tig cash and cash generated from 
operations will be sufficient to service om· Ctll'l'ent debt obligations i.ti 2022. 

Accounts Receivable 

We regularly m01iitor Olli' accmmts receivable for collectability, particularly m markets where economic conditions remait1 1mcertai.ti. We believe 
tliat mu· allowance for doubtfol acconnts is appropriate. Our assessment is based on such factors as past due history, histo1ical and expected collection 
patterns, the financial condition of Olli' customers, the robust nattu·e of om· credit and collection practices and tl1e econoniic environment. 

Off-Balance Sheet AiTangements and Confl'acfual Obligations 

We have no off-balance sheet a1rnngements that have a matei-ial ctuTent effect or that are reasonably likely to have a mate1-ial futtue effect on Olli' 

results of operations, financial condition, capital expendinu·es, liquidity, or capital resotll'ces. 
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Other Future Cash Requirements 

Our other future cash requirements relate to working capital, capital expendittu·es, business development transactions (contingent consideration), 
restmcttu-ing and integration, benefit obligations and litigation settlements. In addition, we may use cash to enter into licensing rurnngements and/or to 
make strategic acquisitions. We are considering fm1her acquisition opportunities within our core therapeutic areas, some of which could be sizable. 

In addition to om· working capital requirements, as of September 30, 2021, we expect om· primary cash requirements for the remainder of 2021 to 
include: 

Capital expenditures-We expect to make payments of approximately $70 million for property, plant and equipment for the remainder of 
2021, at1d an aggregate of approximately $225 million in the near term (inclusive of the amotmt expected for the remainder of 2021 ); 

Contingent consideration payments- We expect to make contingent consideration and other development/approval/sales-based milestone 
payments of approximately $15 million for the remainder of 2021; and 

Benefit obligations- We expect to make aggt·egate payments rmder om· pension and postretirement obligations of $4 million for the 
remainder of 2021. See Note 10, "PENSION AND POSTRETIREMENT EMPLOYEE BENEFIT PLANS" to our audited combined 
financial statements for fi.u1her details of our benefit obligations. 

Repay BHC Purchase Debt as Anticipated in this Prospectus 

In connection with the consmmnation of this offering, Bausch + Lomb intends to incur approximately $ million of principal 
indebtedness, consisting of term loans and to enter into a $ million revoh,-ing credit facility ( expected to be tmdrawn at closing) ( collectively 
the "Credit Facilities") . In addition to the fottu·e cash reqtm·ements above, in connection with the completion of this offering we intend to use the 
proceeds of such indebtech1ess to repay the BHC Purchase Debt. Until the effectiveness of the registration statement of which this prospectus is a pat1, 
Bausch+ Lomb will continue to be a wholly-owned subsidiary ofBHC, which indirectly owm the co1mnon shares being sold in this offering. We will 
not receive any proceeds from the sale of the common shares in this offering. All of the proceeds from this offering will be received by a wholly-ov,1:1ed 
subsidiruy of Bausch + Lomb's pru·ent company, BHC. 

Restructuring, Integration and Separation Costs 

The Business evaluates oppo1ttmities to improve its operating results and iniplements cost savings programs to streamline its operations ru1d 
eliminate redtmdant processes and expenses. Restructtu-ing and integration costs primru·ily consist of costs associated with the implementation of cost 
savings progt·ams to streamline operations and eliminate redtmdattt processes and expenses. TI1e expenses associated with the implementation of these 
cost savings programs include expenses associated with: (i) reducing headcom1t, (ii) elinti.nating real estate costs associated with unused or tmder­
utilized facilities and (iii) implementing contribution margin improvement and other cost reduction initiatives. Although a specific plat1 does not exist at 
this ti.me, the Business may identify and take additional exit and cost-rationalization restructtuing actions in the fottu·e, the costs of which could be 
mate1-ial. 

In c01mection with the Separation, we will inc1u· costs associated with activities taken to: (i) separate the Bausch+ Lomb business from the 
remainder ofBHC and (ii) register the Bausch + Lomb business as at1 independent publicly traded entity attd these costs could be material. Dtuing 2022 
and tmtil the proposed Separation is completed, if completed, in addition to amotu1ts paid for internal costs incm1·ed in prepa1-ing for the separation of 
Bausch + Lomb from the remainder ofBHC, we anticipate making cash payments for tlm·d-pat1y 
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costs. These third-patty costs include amotuits for, but not limited to; legal, consulting, accotuiting, IT infrastructure and ce1tain other administrative 
services. While we have begtui executing on otu· plan for the Separation, these payments caru1ot be reasonably estimated at this time and could be 
1nat.ei-ial . 

Fwther, in connection with the Separation, we continue to evaluate oppo11tuuties to improve ow· operating results and may initiate cost savings 
programs to streamline otu· operations and eliminate redtuidant processes and expenses. These cost savings programs may include, but are not limited to: 
(i) reducing headcotuit, (ii) eliminating real estate costs associated with tUltlSed or under-utilized facilities and (iii) implementing contt-i.buti.on margin 
improvement and other cost reduction initiatives. The expenses associated with the implementation of these cost savings programs could be material and 
may impact our cash flows. 

Future Litigation 

In the ordinary course of business, the Business is involved in litigation, clainis, govemment inquiries, investigations, cha1·ges and proceedings. 
See Note 18, ''LEGAL PROCEEDINGS" to our audited combined financial statements for further details of these matters. Om ability to successfully 
defend the Business against pen ding and future litigation may impact cash flows. 

Future Licensing Payments 

In the ordinary course of business, we may enter into select licensing and collaborative agreements for the commercialization and/or development 
of unique products primarily in the U.S. and Canada. In connection with these agreements, the Business may pay an upfront fee to secure the agreement. 
See Note 19, "COMMITMENTS AND CONTINGENCIES" and Note 5, "FAIR VALUE MEASUREMENTS" to ow· audited combined financial 
statements for further details related to these contingent payments. 

Quantitative and Qualitative Disclosures About Market Risk 

Our business and financial results are affected by fluctuations in world financial markets, including the impacts of foreign currency exchange rate 
and interest rate movements. We evaluate our exposure to such 1isks on an ongoing basis, and seek ways to manage these risks to an acceptable level, 
based on management's judgment of the approp1iate tt-ade-off between risk, opportunity and cost. We may use de,ivative financial instt-tunents from ti.me 
to time as a ,isk management tool and not for trading or speculative pwposes. 

Foreign Currency Risk 

In the year ended December 31, 2020, a majority of our rev enue and expense activities and capital expenditures were denominated in 
U.S. dollru·s. We have exposure to multiple foreign currencies, including, among others, the Ew·o, Chinese yuan and Japanese yen. Ow· operations are 
subject to 1isks inherent in conducting business abroad, including p1ice and currency exchange controls and fluctuations in the relative values of 
cw1·encies. In addition, to the extent that we require, as a source of debt repayment, eamings and cash flows from some of our operations located in 
foreign cow1tties, we are subject to 1isk of changes in the value of the U.S. dollar, relative to all other cw1·encies in which we operate, which may 
mate1ially affect otu· results of operations. Where possible, we manage foreign currency 1isk by managing sruue cw1·ency revenues in relation to same 
cun-ency expenses. Fmther stt-engtl1ening of the U.S. dollar and/or further devaluation of foreign cm1·encies will have a negative impact on our rep01ted 
revenue and reponed results. As of December 31, 2020, a 1 % change in foreign cw1·ency exchange rates would have impacted our shareholders' equity 
by approxi.n1ately $33 million. 

Cl'itical Accounting Policies and Estimat.es 

C1itical accounting policies and estimates are those policies and estimates that are most imponant and mate,ial to the preparation of our combined 
financial statements, and which require management's most 
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subjective and complex judgments due to the need to select policies from among alternatives available, and to make estimates about matters that are 
inherently uncettain. We base our estimates on historical experience and other factors tl1at we believe to be reasonable under the circumstances. On an 
ongoing basis, ·we revie"v our estitnates to ensure that these e.sti.tnate.s appropriately reflect changes in otu· busine.ss and new information as it becomes 
available. Ifhist01-ical experience and otl1er factors we use to make these estimates do not reasonably reflect future activity, our res ults of operations and 
financial condition could be matet-ially impacted. 

Re-,,enue Recognition 

In May 2014, the Financial Accounting Standards Board ("FASB") issued guidance on recognizing revenue from contr·acts with customers . The 
core principle of the revenue model is that an entity recognizes revenue to depict the transfer of promised goods or services to customers in an amount 
tliat reflects the consideration to which tl1e entity expects to be entitled in exchange for those goods or services. In applying the revenue model to 
contracts witl1in its scope, an entity will: (i) identify the contract(s) with a customer, (ii) identify the perfonnance obligations in the contract, 
(iii) detennine the tr·ansaction pt-ice, (iv) allocate tl1e tr·ansaction price to the pe1fonnance obligations in the contr·act and (v) recognize revenue when (or 
as) the entity satisfies a perfonnance obligation. In addition to these provisions, the new standard provides implementation guidance on several other 
topics, including tl1e accounting for ce1tain revenue-related costs, as well as enhanced disclosure requirements. TI1e new guidance requires entities to 
disclose both quantitative and qualitative infotn1ation that enables users of financial statements to understand the nature, amotmt, timing and uncertainty 
of revenue and cash flows ru-ising from contracts ~-itl1 customers. 

The Business adopted tliis guidance effective January I , 2018 using tl1e modified retrospective approach Based upon review of customer 
contracts, the Business concluded the implementation of the new guidance did not have a material quantitative impact on its 2018 Combined Finru1cial 
Statements as the timing of revenue recognition for product sales did not significantly change. The new guidance did however result in additional 
disclosm·es as to the nature, amounts, ru1d concentrations of revenue. 

TI1e development and application of the critical accotmting policies associated with the current revenue recognition guidance, including tl1e 
policies associated with each of our product sales prov-isions and the table showing the activity and ending balru1ces for our product sales provisions, are 
discussed in more detail in Note 2, "SIGNIFICANT ACCOUNTING POLICIES" to our audited combined finru1cial statements. 

Other Revenues 

We generate alliance revenue and service revenue from the licensing of products and from contract serv-ices. Contract serv-ice revenue is derived 
ptunarily from contra.ct mrumfactrumg for third parties. 

Intangible Assets 

We evaluate potential impairments of finite-lived intangible assets acquit-ed through asset. acquisitions or business combinations wb.enever events 
or chru1ges in cii:cmnstances indicate that the carrying amom1ts of an asset group 1nay not be recoverable. Our evaluation is based on an assessment of 
potential indicators of impai.nnent, such as: 

an adverse cb.ange in legal factors or in the business climate that could affect the value of an asset. For example, a successful challenge of 
our patent ti ghts resulting in earlier than expected genetic competition; 

an adverse cb.ange in the extent or matmer in which ru1 asset is used or is expected to be used. For example, a decision not to pursue a 
product line-extension strategy to enhance an existing product due to changes in mru·ket conditions and/or technological advances; or 
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cuffent or forecasted reductions in revenue, operating income, or cash flows associated with the use of an asset. For example, the 
introduction of a competing product that results in a significant loss of market share. 

If indicators of impainnent are present, the asset group is tested for recoverability by comparing the canying value of the asset group to tl1e related 
estimated undiscounted fuhue cash flows expected to be de,ived from the asset group. Impainnent exists when tl1e carrying value of the asset group 
exceeds the related estimated tmdiscou.nted fuhue cash flows expected to be de1ived from the asset group. If i.mpainnent exists, tl1e can-ying value of the 
asset group is adjusted to its fair value. A discotmted cash flow analysis is typically use.d to detennine an asset group's fair value, using estimates and 
asstunptio.ns tl1at market pa1ticipants would apply. Some of tl1e esti.niates and assumptions inherent in a discotmted cash flow model include the amount 
and ti.nii.ng of the projected futtu·e cash flows, and the discount rate used to reflect the ,isks inherent in tl1e futtue cash flows. A change in any of these 
estimates and asstU11ptions could produce a different fair value, which could have a mate,ial in1pact on mu· results of operations In addition, an 
intangible asset's expected useful life can increase estimation risk, as longer-lived assets necessruuy require longer-tenn cash flow forecasts, which for 
some of otu· intangible assets can be up to 20 yeru-s. In connection with an impairment evaluation, we also reassess the remaining useful life of the 
intangible asset group and modify it, as appropriate. 

Management continually assesses the useful lives of the Business' long-lived assets. 

Indefinite-lived intangible assets, including acquired in-process reseru·ch and development and the B&L c01porate trademark, ru·e tested for 
impainnent ammally, or more frequently if events or changes in circtunstances between armual tests indicate that the asset may be impaired. Impainnent 
losses on indefinite lived intangible assets are recognized based solely on a compa1ison of their fair value to cru1y ing value, without consideration of 
any recoverability test. In pa1t icular, we will continue to monitor closely the progression of mu R&D programs as their likelihood of success is 
contingent upon the achievement of futtue milestones. See "-Overview- Focus on Core Business" for additional info,mation regarding otu· 
R&D programs. 

Goodwill 

Goodwill is recorded witl1 the acquisition of a business and is calculated as the difference between the acquisition date fair value of the 
consideration transfen-ed and the values assigned to the assets acquired at1d liabilities asstuned. A substantial po1tion of goodwill allocated to the 
Business is specific to the 2013 acquisition of tl1e Business by BHC and has been allocated based on BHC's histo,ical cost. Other goodwill at11otmts 
relate to other acquisitions by the Business. If a histo,ical BHC acquisition contributed to boili ilie Business and other BHC businesses, goodwill from 
ilie acquisition, based on BHC's historical cost, was allocated to tl1e Business based on a relative fair value basis. Goodwill is not amortized but is tested 
for irnpainnent at least annually as of October 1st at ilie reporting unit level. Goodwill impainnent is meastued as the amotmt by which a reporting tutit 's 
canying value exceeds its fair value. A rep01ting tmit is tl1e same as, or one level below, an operating segment. An entity is pemtitted to first assess 
qualitatively whetl1er it is necessruy to pe,fonn a quantitative in1painnent test for any of its reporting tutits. The quantitative impainnent test is required 
only when ilie Business concludes that it is more likely tl1an not tliat a reporting unit's fair value is less tl1an its canyi.ng amotmt. In evaluating whether it 
is more likely iliru1 not tl1at ilie fair value of a reporting tmit is less tl1an its cany ing at11ot111t, tl1e Business conside1-s the totality of all relevant ev ents or 
ci.t·ctunstances tl1at affect the fai.t· value or cru1yi.t1g amount of a repo1t ing tmit. 

The discotu1ted cash flow method relies on assumptions regarding revenue growth rates, gross profit, projected working capital requirements, 
selling, general ru1d administrative expenses, research and development expenses, business restructtui.ng costs, capital expendittu·es, income tax rates, 
discotun rates and tenninal growth rates. To estimate fair value, the Busi.t1ess discotmts the forecasted cash flows of each reportmg tutit. Tue discotmt 
rate the Business uses represents ilie esti.tnated weighted average cost of capital, which reflects ilie overall level of i.tiherent risk involved i.t1 its repo1t ing 
tutit operations at1d tl1e rate of rett1111 a market participant 
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would expect to eam. To estimate cash flows beyond the final year of its model, the Business estimates a tenninal value by applying an in-perpetuity 
grn\\-1h assumption and cliscmmt factor to detennine the repo11ing tmit's temiinal value. TI1e Business incorporates the present value of the resulting 
tenninal value into its estimate of fair value. 

The Business forecasted cash flows for each of its reporting tmits and took into consideration economic conditions and trends, estimated foture 
operating results, management's and a market participant's view of growth rates and product lives, and anticipated future econo1nic conditions. Revenue 
grnw1h rates inherent in these forecasts were based on input from intemal and extemal market research that compare factors such as g1-mvth in global 
econo1nies, recent industty trends and product life-cycles. Macroeconomic factors such as changes in economies, changes in the compet itive landscape 
including the unexpected loss of exclusivity to the Business' product portfolio, changes in govemment legislation, product life-cycles, industty 
consolidations and other changes beyond the Business ' contt·ol could have a positive or negative impact on achieving its target s Accordingly, if market 
conditions detet~orate, or if the Business is w1able to execute its strategies, it may be necessary to record impainuent charges in the future. 

Goodwill is not amortized but is tested for impainuent at least annually on October 1st at the reporting unit level. A reporting unit is the same as, 
or one level below, an operating segment. The Business perfonus its annual impainuent test by first assessing qualitative factors. Where the qualitative 
assessment suggests that it is more likely than not that the fair value of a reporting tmit is less than its carrying amoW1t, a quantitative fair value test is 
pe1fom1ed for that repo1t ing tmit (Step 1 ) . 

The fai.t· value of a reporting tmit refers to the price that would be received to sell the unit as a whole in an orderly n·ansaction between market 
pa11icipants The Busi.t1ess estiniates the fair values of a repo11ing unit using a discmmted cash flow model which utilizes Level 3 tmobservable inputs 
The discom1ted cash flow model relies on asstU11ptions regarding revenue grO\vth rates, gross profit, projected worki.t1g capital needs, selling, general and 
admi.tiistt·ative expenses, research and development expenses, capital expenditures, income tax rates, discmmt rates and terminal grnwih rates. To 
esti.tnate fai.t· value, the Busi.t1ess discounts the forecasted cash flows of each repo1ting miit. The discount rate the Business uses represents the esti.tnated 
weighted average cost of capital, which reflects the overall level of inherent risk involved in its reporting miit operations and the rate of retum a market 
pa1t icipant would expect to eam. TI1e quantitative fair value test is performed utilizing long-tem1 growth rates and discmmt rates applied to the estimated 
cash flows in esti.tnation of fai.t· value. To esti.tnate cash flows beyond the final year of its model, the Business estiniates a tenninal value by applying an 
in-perpetuity growth assumption and discoW1t factor to detenni.t1e the rep01ting unit's tenni.tial value. 

January 1, 2018 Goodwill Impairment Test 

The Business conducted quantitative fair value testing of goodwill for impairment as of January 1, 2018, tl1e earliest available repo1t ing date, 
utilizi.t1g a long-term g1·owth rate of 3% and discount rates of 7 .5% and 11.0%, i.t1 estimation of ilie fai.t· value of its reporting units. Based on the 
quantitative fair value tests, tl1e fair value of each reporti.t1g tmit exceeded its cany ing value by more tlian 35% and as a result there was no impairment 
to goodwill. 

Annual Goodwill Impairment Tests 

The Busi.t1ess conducted its annual goodwill in1pai.tment tests as of October 1, 2020, 2019 and 2018 by first assessing qualitative factors to 
detennine whetl1er it is more likely than not tl1at the fair value of a reporting tmit is less than its canying amom1t. In management's assessment, no 
qualitative factors were identified wliich suggested tliat it was more likely tl1an not tliat the carrying ammmt of a reporting tmit exceeded its fair value, 
and therefore there was no impai.nuent to the goodwill of any reporting tmit for the yeat-s 2020, 2019 and 2018. In addition, the Business has assessed 
tlie potential impact tliat the COVID-19 pandeniic is likely to have on its forecasted cash flows. After completing tliis assessment, altliough not 
completely msulated from the negative effects of tl1e COVID-19 pande1nic, ilie Busmess believes that its long-term forecasted cash flows, as adjusted 
for 
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the possible outcome of the COVID-19 pandemic and other matters, do not indicate that the fair value of any reporting unit may be below its can-ying 
value. 

As more fully discussed in Note 2, "SIGNIFICANT ACCOUNTING POLICIES" to our audited combined financial statements and Note 2, 
"SIGNIFICANT ACCOUNTING POLICIES" to om· unaudited combined financial statements, the Business has assessed the potential impact that the 
COVID-19 pandemic is likely to have on its forecasted cash flows. In pe1fonning its assessment, the Business considered the possible effects and 
outcomes of the COVID-19 pandemic on, among other things, its supply chain, customers and distributors, employee base, product sustainability, 
research and development activities, product pipeline and consumer demand and related rebates and discorn1ts and has made adjustments, although not 
considered to be material, to its long-term forecasts as of October 1, 2020 (the date goodw·i.11 was last tested for impairment) for these and other matters. 
After complet ing this assessment, although not completely insulated from the negative effects of the COVID 19 pandemic, the Business believes that its 
long-tenn forecasted cash flows, as adjusted for the possible outcome of the COVID-19 pandemic and other matters, do not indicate that the fair value 
of any repo11ing tmit may be below its can-ying value. 

Second Quar1er 2021 - Realignment of Segments 

Bausch + Lomb has historically operated as part ofBHC, repo1ted tu1der BHC's segment structure and historically the Chief Operating Decision 
Maker, ("CODM"), was the CODM of BHC. As the Business is transitioning into an independent, publicly traded company, BHC's CEO, who is the 
Business' CODM, evaluated how to view and measru·e the Business' pe1fonnance. This evaluation necessitated a realignment of the Business ' historical 
segment structure, and during the second quarter of 2021, Bausch+ Lomb deterutined it is organized into three operating segments, which are also its 
repo1table segments and repo1t ing units. This realignment is consistent with how the CODM: (i) assesses operating perfo1mance on a regular basis, (ii) 
makes resource allocation decisions and (iii) designates responsibilities of his direct repo1ts . Pursuant to these changes, effective in the second qua1ter of 
2021, the Business operates in the following operating and repo1table segments which are generally detennined based on the decision-making strucnu·e 
of the Business and the grouping of similar products and services: (i) Vision Care/Consumer Health Care, (ii) Ophthahnic Phannaceuticals and (iii) 
Sm·gical. 

This realigmnent in segment strucnu·e resulted in a change in the Business' former Bausch + Lomb rep01ting 1mits, which are now divided 
between the: (i) Vision Care/Consmner Health Care, (ii) Ophthahnic Pharmaceuticals and (iii) Surgical reporting lllllts. As a result of this realigmnent, 
goodwill was reassigned to each of the aforementioned repo1ting 1mits using a relative fair value approach. 

Immediately prior to the change in rep01t ing 1mits, the Business pe1fonned a qualitative fair value assessment for its fonner Bausch + Lomb 
repo1t ing units. Based on the qualitative fair value assessment performed, Management believed that it was more likely than not that the carrying value 
of its fonner Bausch + Lomb reporting muts were less than their respective fair values and therefore, concluded a quantitative assessment was not 
requi.i:ed. 

Immediately following the change in reporting ruuts, as a result of the change in composition of the net assets for its current: (i) Vision 
Care/Consmner Health Care, (ii) Ophthahnic Pha1maceuticals and (iii) Sm·gical repo1ting 1mits, the Business pe1fonned a quantitative fair value 
assessment. The quantitative fair value test utilized long-tenn growth rates of2.0% and 3.0% and a range of discotu1t rates between 7.0% and 10.0%, in 
estimation of the fait· value of the reporting 1mits. After completit1g the testing, the fait· value of each of these reporting rnuts exceeded its can-yit1g value 
by more than 45%, and, therefore, there was no itupaitment to goodwill. 

September 30, 2021 Interim Assessment of Goodwill 

No events occurred or circruustances changed dmi..ng the period April 1, 2021 (the last time goodwill was tested for all repo1ting llllits) through 
September 30, 2021 that would indicate that the fair value of any repoiting 
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unit might be below its canying value. If market conditions deteriorate, if the factors and circumstances regai·ding the COVID-19 pandemic es calate 
beyond management's current expectations, or if the Business is tulllble to execute its strategies, it may be necessa1y to record impairment charges in the 
future. 

See Note 8, "INTANGIBLE ASSETS AND GOODWILL" to om· audited combined financial statements and Note 8, "INTANGIBLE ASSETS 
AND GOODWILL" to our unaudited interim combined financial statements for further details. 

Contingencies 

In the nonnal course of business, we are subject to loss contingencies, such as claims and assessments arising from litigation and other legal 
proceedings, contracb.llll indenmities, product and environmental liabilities and tax matters. Other than loss contingencies that are assmned in business 
combinations for which we can reliably estimate the fair value, we are required to accrue for such loss contingencies if it is probable that the outcome 
will be unfavorable and if the an1ot111t of the loss can be reasonably estimated. We evaluate om- exposure to loss based on the progress of each 
contingency, experience in similar contingencies and consultation with om· legal co1111sel. We re-evahlllte all contingencies as additional infonnation 
becomes available. Given the t111ce1tainties inhei·ent in complex litigation and other contingencies , tl1ese evallllltions can involve significant judgment 
about fob.ire events . The ultimate outcome of any litigation or other contingency may be material to om results of operations, financial condition and 
cash flows. See Note 18, "LEGAL PROCEEDINGS" to om· audited combined financial statements and Note 16, "LEGAL PROCEEDINGS" to otrr 
unaudited interim combined financial statements for fi.rrther details regarding om· cmTent legal proceedings. 

Income Taxes 

We have operations in various countties that have diffe1IDg tax laws and rates. Otrr tax structtu·e is supp01ted by ctm·ent domestic tax laws in the 
conntties in which we operate and the application of tax tt·eaties between the va1i ous cotmtties in which we operate. Otrr income tax repo1ti..ng is subject 
to audit by domestic and foreign tax authorities. Otrr effective tax rate may change from yea1· to year based on changes in the mix of activities and 
income eamed 1111der om· interc-01npany arrangements ainong tl1e different jmisdictions in which we operate, changes in tax laws in these jmisdictions, 
changes in tax tt·eaties betweei1 va1ious cotmtties in which we operate, changes in om- eligibility for benefits m1der tl1ose tax treaties and changes in the 
estimated values of defen-ed tax assets and liabilities. Such changes could result in an increase in the effect ive tax rate on all or a portion of otrr income 
and/or any of otrr subsidiaries. 

Om· provision for income taxes is base-don a mllllber of es timates and assrunptions made by manageinent. Om· consolidated income tax rate is 
affected by the amom1t of income eai~1ed in otrr va1ious operating jmisdictions, the availability of benefits tmder tax treaties ai1d the rates of taxes 
payable in respect of that income. We enter into many trnnsactions and arrangements in tl1e ordinaiy cotrrse of business in which tl1e tax treatment is not 
entil·ely certail1. We must therefore make estimates and judgments based on otrr knowledge and tmderstanding of applicable tax laws and tax tt·eaties, 
and the application of those tax laws and tax treaties to our business, in det ennit:i.ing otrr consolidated tax provision. For exainple, certain cotmhies could 
seek to tax a greater share of income tl1an has been provided for by us. The final outcome of any audits by taxation authorities may differ from the 
estitnates ai1d asstllllptions we have used in detennit1ing om· consolidated income tax provisions and accnlllls. Tl:i.is could result ill a mate1ial effect on 
mu· consolidated mcome tax provision, results of operations, and financial condition for the period ill which such detem:i.inations are made. 

Om· income tax rettuns are subject to audit in various jmisdictions. Existing and futtu·e audits by, or otl1er disputes witl1, tax authorities nllly not be 
resolved favorably for us and could have a material adverse effect on otrr reported effective tax rate and after-tax cash flows. We record liabilities for 
m1ce1tail1 tax positions, which mvolve significant management judgment. New laws and new inte1pretations of laws and rulings by tax authorities may 
affect the liability for m1certam tax positions. Due to the subjectivity and complex tlllttu·e of the 
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underlying issues, actual payments or assessments may differ from our estimaies. To the extent that our estimates differ from amounts eventually 
assessed and paid our income and cash flows may be materially and adversely affected. 

We assess whetl1er it is more likely than not that we will realize the tax benefits associated witl1 our defen-ed tax assets and establish a valuation 
allowance for assets that are not expected to result in a realized tax benefit. A significant amount of judgment is used in this process, including 
preparation of forecasts of funu·e taxable income and evaluation of tax planning initiatives. If we revise these forecasts or deten-nine that ce1tain 
plam1ing events will not occur, an adjustment to the valuation allowance will be made to tax expense in the period such detemiination is made. 

New Accounting Standards 

Infonn.ation regarding the recently issued new accounting guidance ( adopted and not adopted as of December 31, 2020 and as of September 30, 
2021) is contained in Note 2, "SIGNIFICANT ACCOUNTING POLICIES" to mu· audited combined financial statements and Note 2, "SIGNIFICANT 
ACCOUNTING POLICIES" to our m1audited interini Combined Financial Statements, respectively. 
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BUSINESS 

This section discusses Bausch + Lomb:,. business assuming tho completion of all of tho transactions dascribad in this prospectus, including tho 
Separation. 

Unless indicated otherwise, the information concerning the industries in which Bausch + Lomb participates contained in this prospectus is based 
on Bausch + Lomb s general knowledge of and expectations concerning the industry. Bausch + Lomb s position, share and indust,y size are based on 
estimates using publicly available infonnation, Bausch + Lambs internal data and estimates, based on data from various indust,y analyses, our internal 
research and adjustments and assumptions that we believe to be reasonable. In addition, Bausch + Lomb believes that data regarding the indust,y, 
market share and its position within such indust,y provide general guidance but are inherently imprecise and may be subject to differing interpretations. 
Further, while Bausch + Lomb is not aware of any misstatements regarding any such data, such data involves risks and uncertainties and is subject to 
change based on various factors, including those discussed under the headings "Cautionary Statements Concerning Fon¥ard-Looking Statements " and 
"Risk Factors" in this prospectus. These and other factors could cause results to differ materially from those expressed in the estimates and 
assumptions. 

Overview 

Bausch + Lomb is a leading global eye health company dedicated to proteciing and enhancing the gift of sight for millions of people around the 
world from the moment of birth through every phase of life Our mission is simple, yet powerful helping you see better, to live better 

Our comprehensive portfolio of over 400 products is fully integrated and built to serve om· customers across the full spectnun of their eye health 
needs throughout their lives. Our iconic brand is built on the deep tmst and loyalty of om· customers established over om· nearly 170-year hist01y. We 
have a significant global research, development, manufacturing and commercial footprint of approximately 12,500 employees and a presence in 
approximately 100 countries, extending our reach to billions of potential customers across the globe. We have long been associated with many of the 
most significant advances in eye healtl1, and we believe we are well positioned to continue leading the advancement of eye health in the future. 

Our iconic and enduring brands are among the most recognized and most tmsted in the industry. Since our beginnings in 1853 as an optical goods 
shop in Rochester, New York, we have remained focused on advancing eye health for people all over tl1e world. Among our many innovations over the 
yeai-s, we introduced the fu-st optical glass in the United States, the lenses used on caiueras to take !lie first satellite pich1re of the moon, and the fu-st 
mass-produced soft contact lens in 1971. As pa1t of om· longstat1ding co111111itment to eye care professionals and the patients they serve, we invest in 
physician training, patient and customer education, disease prevention and other initiatives ilirough both traditional and digital platfon ns to continue to 
advance eye health. As a result of tl1is legacy, we believe om· brand is synonymous with eye health among patients, consmners and professionals around 
the world. 

Om· brands are leade1-s within tl1eit· respective segments and collectively represent a leading portfolio of tmsted assets tliat we believe makes us the 
eye health brand of choice. With one of the broadest product po1tfolios in the market, we are designed to address nmuerous large, 1mderserved ai1d 
growing markets with significant conunercial potential. Om· widespread complementa1y po1tfolio spatlS vision cai·e, consumer healt11 care, ophthahnic 
phaimaceuticals and surgical. We have well-established lines of contact lenses, intraocular lenses ("IOL''), medical devices, surgical systems, vitainin 
and mit1eral supplements, lens care products, prescription eye-medications and over-the-com1ter ("OTC") eye health cons1U11er products. We believe the 
breadth of our eye health portfolio is unmatched in the indusny and 1miquely positions us to compete in all areas of the eye health market. 

Our global brand, scale and infi-astn1chu·e enable us to sell our products and support om· custome1-s in eye health markets globally, and we are 
well-positioned to capitalize on tliis opporllmity. Our footprint is bolstered 
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by a global commercial team of approximately 4,000 employees. In addition, we have 23 facilities in 10 countiies that support the quality, reliability and 
capacity needs of om· global manufacturing operations, supply chain, customer service and technical supp01t, and that we believe will facilitate the 
development and dis~bution of our pipeline products. 

We have a long histo1y of leading the eye health market with grom1d-breaking innovations. Om research and development ("R&D") personnel 
pa1tner closely with mu· quality, manufactmu1g and conunercial groups, and as a result of these collaborations, we have developed the world's first soft 
contact lens, i.nti·oduced one of the fu-st contact lens cleaning products, inti·oduced the fu-st silicone hydrogel contact lens and introduced a m1ique patent­
protected ocular vitamin to the market. Since 2017, we have introduced more than 260 new products in approximately 60 cotmtties. Om· tean1 of 
approximately 600 dedicated R&D employees is focused on advancing om· pipeline and identifying new product opp01timities that addt·ess unmet and 
evolving needs of eye care professionals, patients and consmners. Our culture of innovation engages om R&D, supply chain and commercial teams at 
eve1y phase of product development, p1i01itizi.:ng customer needs and actively seeking extemal innovation to design, develop and advance creative, 
ethical eye health products across om· p01tfolio, which allows us to address the changing needs of our constm1e1-s and patients. We believe we have a 
significant innovation opporttmity today, with a substantial pipeline of over 100 projects in vruious stages of pre-clinical and clinical development, 
including new contact lernes, contact lenses to slow myopia progress in children, prescription medications for myopia, next-generation cataract 
equipment, premium IOLs, investigational tt·eatinents for dty-eye and preservative free fonnulations of a range of eye drops, runong others, that ru·e 
designed to grow our portfolio and accelerate future grow-th. 

The markets in which we operate are large and growing. We estimate that the global eye health market was neru-Iy $50 bi.Ilion in revenue in 2019, 
which we believe will grow at a compmmded rumual growth rate of nearly 4% through 2025 

Global Ophthahnic Pharmaceuticals 
Global Ophthahnic Surgical 
Global Vision Care 

Global Market Rennue 

2019 2025E 
(in billions) 

$25.7 $32.1 
8.4 11.3 

15.7 

$49.8 
19.7 

$63.2 

2019-2025E 
CAGR 

3.8% 
5.0% 
3.9% 

4.0% 

Global ophthalmic pha1·maceuticals market size includes sales from products for the tt·eatinent of wet age-related macular degeneration 
("AMD"), dty AMD, dty eye, glaucoma, diabetic maculru· edema ("DME"), conjtmctivitis, ocular pain and inflrunmation, other comeal 
and external eye disorde1-s, other retinal disorders, uveitis, and inherited retinal disorders, and other ophthahnology tt·eatments. 

Global ophthalmic surgical market size includes sales from capital equipment, procedm·e fees, instiuments and implantables. 

Global vision care market size includes sales from contact lenses, lens care solutions, and off-the-shelf eye care products, including sales 
from eye dt·ops and eye vitamins 
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Growing demand for eye health products is being driven by significant and durable tailw-inds, including an aging global population, greater time 
spent in front of computer and mobile screens, the rapid growth of the middle class in emerging markets, increasing global prevalence of diabetes, 
significant unmet medical need, particularly with respect to myopia, city eye and A.MD, and greater patient and consumer awareness. As such, we 
believe that the global incidence of major eye conditions will grow at a compounded annual growth rate of approximately 3% from 2019 to 2025. 

Myopia + Hyperopia 
Presbyopia 
Cataract (60+ population) 
Retina 
Glaucoma 
D1yEye 

In particulai·, we estin1ate that 2019 revenue for the global ophthahnic pharn18ceuticals mai-ket was as follows: 

Ophthalmic Pharmac.uticals Is a large market that - believe 
is supported by cenain key trends 

Addressable indications 

Age..relaled rnecula1 
ooueoonmoo 

Glaucoma 

Illy fr/A 

COlljlln<:111/iti~ 

Ocular pain & 
IIIRammatJ011 

■AUICN ♦ LON■ 

Eslimated Global revenue, SB• 

2 

·2 

-2 

- - 2 
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Global Eye Conditions 
2019-2025£ 

2019 2025£ CAGR 
(in millions) 

3,373 4,355 4.4% 
2,067 2,358 22% 
1,018 1,215 3.0% 

371 435 2.7% 
139 162 2.6% 
730 783 1.2% ---
~ ~ 3.2% 

We believe that we are uniquely positioned in the global eye health market, with a diverse and comprehensive portfolio ai1d pipeline that address 
1mjor categories of eye conditions. 
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