VIVUS, INC.
CODE OF CONDUCT AND ETHICS

Adopted January 26, 2004; Amended October 20, 2005

It is the policy of VIVUS, Inc. (together with its wholly- and majority owned subsidiaries and
affiliates worldwide, the “Company) that all directors, officers and employees of the Company
shall, to the best of their knowledge and ability, adhere to, comply with and advocate the
principles set out in this Code of Ethics (the “Code”) goveming their professional and ethical
conduct in the fulfillment of their responsibilities.

The purposes of the Code are to:

Promote honest and ethical conduct, including the ethical handling of actual or apparent
conflicts of interest between personal and professional relationships;

Promote full, fair, accurate, timely and understandable disclosure in reports and
documents that the Company files with, or submits to the U.S. Securities and Exchange
Commission and in other public communications made by the Company;

~ Promote compliance with applicable governmental laws, rules and regulations;

Promote the prompt internal reporting of violations of the Code to appropriate persons of
authority within the Company; and

‘Promote accountability for adherence to the Code.

The Code embodies principles to which all directors, officers and employees ae expected to
adhere and advocate. Any violations of the Code may result in disciplinary action, up to and
including termination or removal, as applicable.

All directors, officers and employees of the Company will:

L.

Act with honesty and integrity, avoiding actual or apparent conflicts between personal -
and private interests and the interests of the Company, including refraining from
receiving improper personal benefits as a result of holding a particular position with the
Company; :

Not solicit or accept, for personal or other benefit, business or similar opportunities that
could reasonably be expected to otherwise accrue to the benefit of the Company;

Use corporate assets entrusted to them in a responsible manner and refrain from
competing directly or indirectly with the Company or using corporate information or
opportunities for personal gain;




4. Where applicable, provide the U.S. Securities and Exchange Commission, the
Company’s stockholders, the investing public and other relevant constituencies with
reports and information that is full, fair, accurate, timely and understandable;

5. Endeavor to comply with applicable laws and regulations of federal, state, local and
foreign governments and government agencies having jurisdiction over the Company and
with applicable regulations of private or self-regulatory authorities having jurisdiction
over the Company;

6. Act in good faith, responsibly with due care and diligence and without misrepresentation
or omission of material facts and strive to maintain independent judgment in the
performance and fulfillment of their duties and responsibilities;

7. Promote ethical behavior among subordinates and peers at the Company;

8. Respect the confidentiality of information acquired or obtained in the course of
performance of their responsibilities, never use confidential information for personal
advantage, and disclose confidential information of the Company or third parties only
when such disclosure is legally required or is otherwise authorized.

9. Not fraudulently influence, coerce, manipulate or mislead any auditor engaged in the
performance of an audit for the purpose of rendering the financial statements materially
misleading.

10. Comply with other policies and procedures of the Company applicable to their positions
and employment, including the Company’s Insider Trading Policy and, to the extent
applicable, the other policies and procedures of the Company set forth in the Company’s
Employee Handbook.

Any waiver of this Code of Ethics may be made only by the Company’s Board of Directors (the
“Board”). Any waiver of the Code for any director or executive officer of the Company must be
disclosed on Form 8-K within five days, or such shorter period as may be required under
applicable regulation.

It is the duty of each director, officer and employee of the Company to report violations of the
Code promptly to the attention of the Company’s Chief Executive Officer, Chief Financial
Officer or to any member of the Audit Committee of the Board (the “Audit Committee™).

If you have a concern about a questionable accounting or auditing matter and wish to submit the
concern confidentially or anonymously, you may do so by sending an e-mail to
concerns@vivus.com specifying that you wish to keep your identity confidential to the extent
permitted by law, or by sending or faxing an anonymous letter reporting your concern to the
- Company’s Chief Executive Officer, Chief Financial Officer or any member of the Audit
Committee. You may also go through VIVUS Direct Communications. Please refer to the
Whistleblower Policy accompanying this Code of Conduct and Ethics for information about the
VIVUS Direct Communications as well as instructions on how to access this program.




The Company will handle all inquiries discretely and make every effort to maintain, within the
limits allowed by law, the confidentiality of anyone requesting guidance or reporting
questionable behavior or other matters of concern under the Code.

The Board shall promptly determine, or designate appropriate persons (including, if so
determined by the Board, the Audit Committee) promptly to determine appropriate actions to be
taken in the event of violations of the Code by any director, officer or employee. In determining
what actions are appropriate in a particular case, the Board (or its designee) shall act consistently
and take into account relevant information including the nature and severity of the violation,
whether the. violation was a single occurrence or a series of repeated occurrences, whether the
violation appears to have been intentional or inadvertent, whether the individual in question had
been advised prior to the violation as to the proper course of action, and whether or not the
director, officer or employee in question had committed other violations in the past.

If the Board or the Audit Committee believes that standards for compliance with the Code are
not objective, or that the process for determining violations is not fair, or that the Code is not
conducive to prompt and consistent enforcement, or that the protection for persons reporting
questionable behavior pursuant to the Code is inadequate (either under the Code or under the
Company’s other policies), the Board shall adopt, or the Audit Committee shall recommend to
the Board for adoption, appropriate changes to the Code or other Company policies.

It is the Company’s intention that the Code be the Company’s written Code of Ethics under
Section 406 of the Sarbanes-Oxley Act of 2002 complying with the standards set forth in
Securities and Exchange Commission Regulation S-K Item 406.



ACKNOWLEDGMENT OF RECEIPT OF CODE OF CONDUCT AND ETHICS

I have received and read the Company's Code of Conduct and Ethics. I understand the standards
and policies contained in the Company Code of Conduct and Ethics and understand that there
may be additional policies or laws specific to my job. I further agree to comply with the
Company Code of Conduct and Ethics. :

If T have questions concerning the meaning or application of the Company Code of Conduct and
Ethics, any Company policies, or the legal and regulatory requirements applicable to my job, I
know I can consult my manager or the Human Resources Department, knowing that my °
questions or reports to these sources will be maintained in confidence.

Employee Name

Signature

Date

Please sign and return this form to the Human Resources Department.



VIVUS, Inc.
Whistleblower Policy

Adopted August 13, 2004
Updated December 7, 2010

- Per Section 301 of the Sarbanes-Oxley Act of 2002 (SOX), our audit committee was
required “to establish procedures for the receipt, retention and treatment of
complaints...regarding accounting and internal accounting controls or auditing matters,”
including anonymous employee reports.

SOX contains strong prohibitions on retaliating against anyone reportmg questionable
accounting or auditing practices:

¢ Section 806 gives employees a right to sue their employer for retaliation. First,
employees must file a charge with the U.S. Department of Labor. OSHA then has
180 days to investigate and resolve the complaint.

e Section 1107 provides for criminal penalties, including up to 10 years in prison,
for retaliation.

As such, VIVUS has implemented a program called VIVUS Direct Communications. If
you have a concern about a questionable accounting or auditing matter and wish to
submit the concern confidentially or anonymously, you may do so by any of the
following methods:

e going to www.resultor.com/vivus or http://www.vivus.silentwhistle.com the
VIVUS confidential communications website;

o calling the toll free third party hotline at 1-800-425-8109;

e sending an email to concerns@vivus.com specifying that you wish to keep your
identity confidential to the extent permitted by law; or

e mailing an anonymous letter reporting your concern to the Company’s Chief
Executive Officer, Chief Financial Officer, Compliance Officer or the Chairman
of the Audit Committee at VIVUS, Inc. 1172 Castro Street Mountain View, CA
94040 or via fax to 1-650-934-5356.

HOTLINE INFORMATION

Hotline specialists document incoming calls to 1-800-425-8109, and after completion of
the call the Hotline’s Quality Assurance staff will process a report of the call.

The following is a prerecorded Hotline message that the caller will hear before they are
connected to a live operator.



“We are here to document your workplace concern. It is our policy to ensure that there is
neither retaliation nor retribution for contacting the hotline. It is our intention to respond
to all reasonable inquiries received on this compliance hotline. We are also bound to
protect the rights of anyone who is the subject of your call, and therefore, actions may be
taken in response to your call that may not become public knowledge. Calls are not
recorded or traced, and you may remain anonymous. If you are ready to report a
concern, please remain on the line. The next available Communication Specialist will be
right with you.”

Before the operator closes a call, they provide the caller with a callback date so the caller
- can call back and receive follow-up questions or a final determination status to their
submission.

If you have any other questions or concerns about this program, you can direct them to
the Compliance Officer for this program at 650-934-5652.



