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Financial year 2019/20:
Sonova achieves good results and addresses new challenges

Stafa (Switzerland), May 19, 2020 — Sonova Holding AG, a leading provider of hearing solutions,
today reports the results for the 2019/20 financial year. Consolidated sales increased by 8.7% in
local currencies or 5.6% in Swiss francs to CHF 2,917 million. Sonova performed well above
expectations until mid-March, when the global market challenges resulting from the COVID-19
pandemic severely affected the Group’s business activities. Adjusted Group EBITA reached
CHF 620.8 million, up 10.4% in local currencies. The reported EBITA increased by 1.0% in local
currencies but declined by 4.8% in Swiss francs to CHF 554.3 million. Operating free cash flow
increased by 55.1% to CHF 638.5 million. The uncertainty about the development of the COVID-19
pandemic prevents accurate guidance for the 2020/21 financial year. However, the attractive
fundamentals of the hearing care market remain very much intact.

Highlights

e Group sales of CHF 2,917 million — up 8.7% in local currencies and 5.6% in Swiss francs

e Adjusted EBITA of CHF 620.8 million — up 10.4% in local currencies and 4.5% in Swiss francs
e Hearing Instruments segment — sales of CHF 2,686 million, up 9.6% in local currencies

e Cochlear Implants segment — adjusted sales of CHF 242 million, up 3.4% in local currencies
e Adjusted EPS of CHF 7.39 —up 11.6% in local currencies

e Operating free cash flow reached CHF 638.5 million — up 55.1% in Swiss francs

e Stock dividend proposed — shareholders will receive one share for 150 existing shares

e Decisive measures taken to mitigate the impact of the COVID-19 pandemic

e Outlook for FY 2020/21: COVID-19 pandemic prevents accurate short-term guidance

Arnd Kaldowski, CEO of Sonova, says: “We continued to successfully execute our strategy: sales and
profitability developed well above expectations for most of the year. In the final weeks, the global health
and economic crisis related to the COVID-19 pandemic severely impacted the hearing care market and
with it Sonova, as the market leader. | am convinced that we have taken the right actions in response to
the current challenges, to preserve our competitiveness, and to ensure we are ready for the market
rebound.”

Sonova Holding AG Phone +41 58 928 33 33
Laubisritistrasse 28 Fax  +4158 928 33 45
8712 Stafa inffo@sonova.com

Switzerland WWW.sonova.com
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Strong organic growth, partly offset in March by COVID-19

In the 2019/20 financial year, Sonova Group reported sales reached CHF 2,916.9 million, an increase of
8.7% in local currencies or 5.6% in Swiss francs. Returns for credit related to the voluntary field corrective
action in the Cochlear Implants segment reduced sales by CHF 11.1 million or 0.4%, resulting in adjusted
sales of CHF 2,928.0 million, up 9.1% in local currencies or 6.0% in Swiss francs. Adjusted organic
growth reached 8.1%, while the net impact of acquisitions and divestments contributed growth of 1.0%.
Exchange rate fluctuations had a significant negative impact, reducing growth by 3.1% due to a
strengthening of the Swiss franc against most major currencies. In March 2020, most key markets were
impacted by significantly lower in-store consumer traffic as a result of restrictions on movement, as well
as by reduced cochlear implant surgeries.

Sales driven by strong performance in North America and solid EMEA and APAC development
Europe, Middle East and Africa (EMEA), the Group’s largest region, showed a solid increase in sales of
5.8% in local currencies. Sales were driven by improvements in commercial excellence and further
supported by the continued success of Phonak Marvel and the introduction of Marvel 2.0 in August 2019.
The performance of the Hearing Instruments business was driven by strong growth in France, the
Nordics, and in developing markets. The Audiological Care business benefited from targeted growth
initiatives across the region. Sales in the Cochlear Implants business were largely driven by upgrade
sales. The EMEA share of Group sales decreased from 55% in 2018/19 to 53% in 2019/20.

Sales in the United States increased by 18.0% in local currency, resulting in solid market share gains.
Supported by the continued success of the Phonak Marvel platform and investment in the sales team, the
Hearing Instruments business achieved a double-digit increase. Other growth drivers included the
introduction of Phonak Audéo™ Marvel to the US Department of Veterans Affairs (VA) in May 2019 and a
new private label contract with a large US hearing aid retailer. The Cochlear Implants segment started the
year strongly supported by the success of the HiRes™ Ultra 3D implant and strong upgrade sales, but
slowed down in the second half. The region accounted for 30% of Group sales in 2019/20 versus 27% in
the prior year. Sales in the rest of the Americas (excluding the US) were flat in local currencies. Strong
growth of our Audiological Care and Cochlear Implants business in Brazil was offset by the
discontinuation of distribution of certain non-Sonova products in the country.

Sales in the Asia/Pacific (APAC) region rose by 6.7% in local currencies, driven by double-digit growth in
the Hearing Instruments business. Strong growth in Australia, Korea and India were partly offset by the
COVID-19 impact on China starting in February and by weaker growth in New Zealand.

Operating margin affected by significant FX headwinds

Reported gross profit reached CHF 2,083.6 million. In addition to the above mentioned returns for credit,
this included restructuring costs of CHF 1.5 million related to further improving the operating structure and
one-time costs of CHF 10.8 million related to Advanced Bionics’ voluntary field corrective action (2018/19
restructuring costs: CHF 8.8 million). Adjusted for these costs, gross profit reached CHF 2,106.9 million,
an increase of 10.4% in local currencies and 6.7% in Swiss francs. The adjusted gross profit margin was
72.0%, up from 71.5% in the prior year. The improvement was driven by higher unit volumes and a rise in
average sales price (ASP) in the Hearing Instruments business, reflecting the continued positive market
response to the Marvel platform as well as operating improvements. This was partly offset by a significant
headwind from currency exchange rates and additional costs because of the higher proportion of
rechargeable products.

Excluding acquisition-related amortization, reported operating expenses were CHF 1,529.3 million
(2018/19: CHF 1,383.7 million). These included restructuring costs of CHF 17.2 million as well as one-
time costs of CHF 26.0 million related to Advanced Bionics’ voluntary field corrective action (2018/19
restructuring costs: CHF 2.6 million). In the following, we refer to operating expenses adjusted for these
items. Adjusted operating expenses before acquisition-related amortization rose by 10.4% in local
currencies or by 7.6% in Swiss francs to CHF 1,486.2 million.

Adjusted research and development (R&D) expenses before acquisition-related amortization were CHF

163.2 million, outpacing sales growth with an increase of 10.8% in local currencies, underpinning
Sonova’s ambition to lead innovation in audiological performance and consumer experience. Technology
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developments in apps, connectivity, reliability, and comfort represented an important share of R&D
efforts. R&D spending as a percentage of sales increased to 5.6% (2018/19: 5.4%).

Adjusted sales and marketing costs before acquisition-related amortization were up 9.1% in local
currencies to CHF 1,023.8 million. The increase reflects continued investment in strengthening
Audiological Care’s store network and lead generation capabilities, as well as expanding the customer-
facing sales force of the Hearing Instruments and Cochlear Implants businesses to increase coverage
and improve commercial execution.

Adjusted general and administrative costs increased by 13.5% in local currencies to CHF 299.3 million,
representing 10.2% of sales, up from 9.7% in the prior year. This includes an increase in the allowance
for doubtful receivables of CHF 20.3 million, largely reflecting a higher customer default risk related to the
COVID-19 pandemic. The remaining increase of 5.6% in local currencies includes investment in a new
integrated IT platform for the Audiological Care business and provisions for contract obligations to health
insurance providers in the first half of the financial year.

Adjusted other income for the current period was CHF 0.1 million. This compares to CHF 4.4 million in the
prior year, which was mainly related to a release of provisions for cochlear implant product liabilities.

Adjusted operating profit before acquisition-related amortization (EBITA) was CHF 620.8 million (2018/19:
CHF 594.0 million), an increase of 10.4% in local currencies or 4.5% in Swiss francs. The adjusted EBITA
margin was 21.2% (2018/19: 21.5%). A solid underlying margin development was more than offset by
significant currency headwinds and the increase in the allowance for doubtful receivables related to the
COVID-19 pandemic, which together reduced the adjusted EBITA margin by 1.2 percentage points. The
reported EBITA increased by 1.0% in local currencies but declined by 4.8% in Swiss francs to CHF 554.3
million, corresponding to a margin of 19.0%. Acquisition-related amortization amounted to CHF 44.4
million (2018/19: CHF 46.3 million). Reported operating profit (EBIT) reached CHF 510.0 million (2018/19:
CHF 536.2 million), down 4.9% in Swiss francs.

Earnings per share — Double digit increase in local currencies

Net financial expenses, including the result from associates, increased from CHF 6.6 million to CHF 7.6
million. As a result of the Swiss tax reform, income taxes were affected positively by CHF 64.1 million,
reflecting a revaluation of the Swiss deferred tax positions and a resulting one-time deferred tax income.
Excluding this one-time transition impact, the tax rate was 15.3% (2018/19: 13.1%). Income after taxes
was CHF 489.5 million (2018/19: CHF 460.2 million). Basic earnings per share (EPS) reached CHF 7.61
(2018/19: CHF 6.98), an increase of 9.0% from the prior year. The adjusted EPS increased 11.6% in local
currencies or 4.0% in Swiss francs to CHF 7.39.

Headcount

At the end of March 2020, the Group’s total workforce was 15,184 full-time equivalents. This represents a
rise of 444 or 3%, well below the local currency sales growth of 8.7%. This was largely driven by
increases in R&D and in customer-facing staff in the Audiological Care and Hearing Instruments
businesses. Despite a significant growth in volumes, employee numbers in manufacturing were largely
unchanged, benefitting from efficiencies and the optimization initiatives announced in March and
November 2019. Sonova continues to make progress in its drive to concentrate new hiring in lower-cost
locations.

Hearing Instruments segment — Market share gains in both businesses

Sales in the Hearing Instruments segment grew by 9.6% in local currencies and 6.4% in Swiss francs to
CHF 2,686.2 million. Organic growth was 8.5%, while the contribution from acquisitions in the reporting
period (including the full-year effect of prior year acquisitions) was 1.2%. Prior year disposals reduced
growth by 0.1%. Exchange rate fluctuations reduced growth by 3.2% in Swiss francs. As a result of
restrictions on movement imposed in March in most major markets in response to the COVID-19
pandemic, audiology stores — both our own and third-party owned — were temporarily closed or operating
with reduced hours, representing a significant headwind in the final weeks of 2019/20.
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The Hearing Instruments business, which includes sales to independent audiologists, retail chains,
multinational and government customers, but excludes our own Audiological Care business, maintained
its strong momentum: Sales reached CHF 1,613.0 million, an increase of 11.8% in local currencies,
driven by growth in both the number of units sold and ASPs. Strong double-digit growth in the US led to
market share gains in all channels including a strong rebound in Sonova’s share of business with the US
Department of Veterans Affairs (VA). Further contributions came from a new private label contract with a
large US hearing aid retailer and increased coverage by managed care. Strong growth in Australia was a
further highlight, while growth in Germany was hampered by a temporary decline due to replacement of
consignment inventory with loaner products.

The Audiological Care business increased sales by 6.5% in local currencies to CHF 1,073.2 million; the
increase was driven by organic growth of 4.0%, supplemented by bolt-on acquisitions accounting for
2.9% of growth; prior-year disposals reduced growth by 0.3%. Most key markets — including the UK, the
Netherlands, the Nordics, France, Italy, Brazil, Poland and Austria — achieved above-market growth rates.
Improved in-store sales conversion and increasingly centralized lead generation management continued
to drive sales. The positive market response to Phonak Marvel also supported growth and helped to
increase Phonak’s consumer brand awareness.

Reported EBITA for the Hearing Instruments segment amounted to CHF 601.6 million, up 12.5% in local
currencies. The structural cost initiatives announced in March and November 2019 progressed according
to plan and yielded year-on-year cost improvements of over CHF 10 million with additional savings
expected in financial year 2020/21. Restructuring costs related to these initiatives amounted to of CHF
18.6 million (2018/19: CHF 11.5 million). Excluding these restructuring costs, the adjusted EBITA
increased by 13.5% in local currencies to CHF 620.3 million, corresponding to an EBITA margin of 23.1%
(2018/19: 22.8%).

Cochlear Implants segment —

Flat system sales from COVID-19 and voluntary field action, strong upgrade sales

The Cochlear Implants business achieved sales of CHF 230.7 million versus CHF 238.4 in the prior year.
This includes returns for credit of CHF 11.1 million in conjunction with the voluntary field corrective action
announced in February 2020, which involved the retrieval of un-implanted devices from the initial version
of the HiRes Ultra and Ultra 3D cochlear implants. Excluding this, adjusted sales reached CHF 241.8
million, up 3.4% in local currencies and 1.4% in Swiss francs. A strong performance through most of
2019/20 was offset toward the year-end by lower demand related to the postponement of non-essential
surgeries in countries affected by COVID-19, as well as by lower demand following the voluntary field
corrective action. As a result, system sales were essentially flat for the year in local currencies. Double-
digit growth in upgrade revenues was driven by strong momentum in the US and in Germany.

The reported EBITA loss of CHF 46.2 million includes returns for credit of CHF 11.1 million as well as
one-time costs of CHF 36.7 million, both related to the voluntary field corrective action. Excluding these
items, the adjusted EBITA for the year was CHF 1.6 million versus CHF 19.7 million in the prior year,
resulting in a margin of 0.7% (2018/19: 8.2%). A solid performance in the first half of the year, driven by
higher volume, operational efficiency improvements and higher ASPs on upgrades and systems, was
offset by a sharp decline in adjusted sales toward the year-end.

Strong growth in cash flow

Cash flow from operating activities was CHF 843.3 million, compared to CHF 533.2 million in the prior
year. Growth was largely driven by improvements in working capital changes of CHF 194.7 million, in
large part from better receivables collections. In addition, the adoption of IFRS 16 resulted in a positive
one-time effect of CHF 68.3 million with a corresponding offset in the cash outflow from financing
activities. Net investments in tangible and intangible assets increased to CHF 127.7 million from CHF
117.3 million in the prior year, mainly as a result of investments in IT systems and store improvements in
the Audiological Care business.

Operating free cash flow, including payments for lease liabilities of CHF 68.3 million, reached CHF 638.5

million, up by 55.1% over the prior year and resulting in a strong cash conversion of 103%. Cash
consideration for acquisitions net of disposals amounted to CHF 74.8 million, up from 64.9 million in the
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prior year. In summary, this resulted in a free cash flow of CHF 563.7 million, up by 62.5% over the prior
year.

Cash outflow from financing activities was CHF 550.4 million, compared to CHF 522.1 million in the prior
year. This largely reflects net share repurchases of CHF 470.1 million, mainly related to the share
buyback program prior to its suspension in February. Cash outflow from financing also includes dividend
payments of CHF 186.5 million and CHF 68.3 million for leases, based on IFRS 16, which was adopted
for the first time this fiscal year.

Balance sheet remains strong

Reported net working capital was negative at CHF -18.9 million, compared to CHF 163.0 million at the
end of the prior year. This is due to a CHF 138.5 million reduction in accounts receivables, stemming both
from improved collection throughout the year, including during the slowdown in March, and from lower
sales towards the end of the year. Despite significant sales growth, inventories were reduced by CHF
16.6 million year-on-year through better inventory management. Capital employed was CHF 2,692.5
million, a slight increase from CHF 2,630.0 million in the prior year. An increase from the adoption of IFRS
16 and a one-time capitalization of deferred tax assets as a result of the Swiss tax reform was largely
offset by the impact of the strength of the Swiss franc on assets held in foreign currencies.

The Group’s equity position amounted to CHF 2,029.4 million, down from CHF 2,376.1 million in the
previous year, partly as a result of the share buyback program (which was paused on March 16, 2020 to
avoid cash outflow during the COVID-19 crisis); the result was an equity ratio of 45.2%. The net debt
position stood at CHF 663.0 million, compared to CHF 253.9 million at the end of the prior year. This
increase was expected as a result of the share buyback and was in line with a previously announced debt
leverage target. The return on capital employed (ROCE) decreased to 18.2% from 20.6% in the prior
year, primarily driven by the adoption of IFRS 16 and further impacted by the strength of the Swiss Franc.

Dividend proposal

At the Annual General Shareholders’ Meeting in June 2020, the Board of Directors will propose a stock
dividend. The required number of Sonova shares would be sourced from shares bought back under the
recent share buyback program, which have not yet been canceled. Each shareholder would be entitled to
receive one Sonova share for 150 existing Sonova shares with fractions paid out in cash. This represents
a further measure to ensure a good liquidity level for Sonova and an attractive alternative for our
shareholders during these challenging times.

Decisive measures to address COVID-19 pandemic

Since the start of the pandemic, Sonova has focused on taking responsible and foresighted actions to
mitigate the financial impact of COVID-19, to preserve its competitiveness, and ensure it is ready for the
market rebound. The first priority is protecting the health of our global team and customers, followed
immediately by assuring that our operations can continue while complying with emergency regulations.
Sonova has implemented strict cost-reduction programs across the Group to ensure ample liquidity in this
interim period. These measures include government-subsidized work time reductions, cuts in
discretionary spending, robust working capital management initiatives, and tapping further sources of
liquidity. In this context, Sonova suspended its share buyback program, successfully issued a bond in
April 2020, and will propose a stock dividend for approval at the Annual General Shareholders’ Meeting.

Changes to the Board of Directors

As previously announced, the Board of Directors has nominated Adrian Widmer for election as a new
Board member at the AGM 2020. Mr. Widmer has served since 2014 as Group CFO of Sika AG, a global
specialty chemical company based in Switzerland. With his broad management and financial background,
as well as his experience in M&A and business development, he is a valuable addition to the Board of
Directors. His nomination is a further step in the rejuvenation of the Board. Contrary to the announcement
of January 2020, Michael Jacobi will stand for re-election at the AGM 2020. His profound expertise in
financial matters will be particularly valuable in light of the current challenges related to the COVID-19
pandemic.
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Outlook

Global uncertainty about the development of the COVID-19 pandemic prevents accurate guidance for the
2020/21 financial year. However, the attractive fundamentals of the hearing care market remain very
much intact and the Group is confident that the market will rebound following these temporary challenges.
Sonova is well prepared to master these difficult times and expects that the Group will continue to grow
faster than the market and will further expand its strong competitive position.

Our online Annual Report 2019/20 is available at:
https://report.sonova.com/2020/en

The Annual Report 2019/20 is available on our website at:
https://www.sonova.com/en/financial-reports

The presentation of the Full-Year Results 2019/20 can be downloaded at:
https://www.sonova.com/en/presentations

—End -
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Key Figures Sonova Group (consolidated

April 1 to March 31, in CHF million unless otherwise specified 2019/20 2018/19
Sales 2,916.9 2,763.2
change compared to previous year (%) 56 4.4
Sales (adjusted)? 2,928.0 2,763.2
change compared to previous year (%) 6.0 4.4
Gross profit 2,083.6 1,966.2
in % of sales 71.4 71.2
Gross profit (ndjusted)? 2,106.9 1,975.1
in % of sales (adjusted) 72.0 71.5
Research & development costs 166.1 148.4
in % of sales by 5.4
Sales & marketing costs 1,030.8 970.3
in % of sales B 35.1
Operating profit before ucquisition-related amortization (EBITA) 554.3 582.5
in % of sales 19.0 21.1
Operating profit before acquisition-related amortization (EBITA) (adjusted)® 620.8 594.0
in % of sales (adjusted) ikl 21.5
Operating profit (EBIT) 510.0 536.2
in % of sales 17.5 19.4
Income after toxes” 489.5 460.2
in % of sales 16.8 16.7
Income after taxes (adjusted)® 475.5 468.5
in % of sales (adjusted) 16.2 17.0
Basic earnings per share (CHF)® 7.61 6.98
Basic earnings per share (CHF) (adjusted)® 7.39 7.11
Dividend / distribution per share (CHF) Stock Div.” 2.90
Net cash / (debt)® (663.0) (253.9)
Net working capital” (18.9) 163.0
Capital expenditure (tangible and intangible assets)® 128.8 117.9
Capital employed?” 2,692.5 2,630.0
Total assets 4,486.5 4,292.5
Equity 2,029.4 2,376.1
Equity financing ratio (%)% 45.2 55.4
Free cash flow!" 5647 346.9
Operating free cash flow!2 638.5 411.8
Return on capital employed (%)™ 18.2 20.6
Number of employees (end of period) 15,184 14,740

In 2019/ 20, excluding impacts from returns for credit related to the voluntary field corrective action in the Cochlear Implants segment of CHF 11.1 million.

In 2019/ 20, excluding one-time costs and returns for credit related to the voluntary field corrective action in the Cochlear Implants segment of

CHF 21.8 million and restructuring costs in the Hearing Instruments segment of CHF 1.5 million (2018 /19: CHF 8.8 million).

In 2019/ 20, excluding one-time costs and returns for credit related to the voluntary field corrective action in the Cochlear Implants segment of CHF 47.8 million
and restructuring costs in the Hearing Instruments segment of CHF 18.6 million (2018 /19: CHF 11.5 million).

In 2019/ 20, reported income after taxes and reported basic earnings per share consider one-time positive transition impacts of the Swiss tax reform of

CHF 64.1 million (2018/19: none) and negative impacts of the one-time costs and impacts from returns for credit related to the voluntary field corrective action
in the Cochlear Implants segment of CHF 36.5 million and from restructuring costs in the Hearing Instruments segment (incl. tax impact) of CHF 13.7 million
(2018/19: CHF 8.3 million), which have been excluded in adjusted income after taxes and adjusted basic earnings per share.

Stock dividend proposal to the Annual General Shareholders’ Meeting of June 11, 2020.

9 Cash and cash equivalents + other current financial assets (without loans) — current financial liabilities — current lease liabilities - non-current financial
liabilities - non-current lease liabilities.

Receivables (incl. loans) + inventories — trade payables — current income tax liabilities - short-term contract liabilities - other short-term liabilities -
short-term provisions.

Excluding goodwill and intangibles relating to acquisitions.

Equity — net cash/(debt).

19 Equity in % of total assets.

1 Cash flow from operating activities + cash flow from investing activities + payments for lease liabilities.

2 Free cash flow - cash consideration for acquisitions and from divestments, net of cash acquired / divested.

IEBIT in % of capital employed (average). IFRS 16 opening adjustment on April 1, 2019 has been considered in average capital employed.
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Contacts:

Investor Relations Media Relations

Thomas Bernhardsgritter Patrick Lehn

Phone +4158 928 3344 Phone +41 58 928 33 23
Mobile +41 79 618 28 07 Mobile +41 79 410 82 84

Email thomas.bernhardsgruetter@sonova.com Email patrick.lehn@sonova.com

Disclaimer

This Media Release contains forward-looking statements, which offer no guarantee with regard to future performance. These statements are
made on the basis of management’s views and assumptions regarding future events and business performance at the time the statements
are made. They are subject to risks and uncertainties including, but not confined to, future global economic conditions, exchange rates, legal
provisions, market conditions, activities by competitors and other factors outside Sonova’s control. Should one or more of these risks or un-
certainties materialize or should underlying assumptions prove incorrect, actual outcomes may vary materially from those forecasted or
expected. Each forward-looking statement speaks only as of the date of the particular statement, and Sonova undertakes no obligation to
publicly update or revise any forward-looking statements, except as required by law.

About Sonova

Sonova, headquartered in Stafa, Switzerland, is a leading provider of innovative hearing care solutions. The Group operates through its core
business brands Phonak, Unitron, Hansaton, Advanced Bionics and AudioNova. Sonova offers its customers one of the most comprehensive
product portfolios in the industry — from hearing instruments to cochlear implants to wireless communication solutions.

Pursuing a unique vertically integrated business strategy, the Group operates through three core businesses — hearing instruments,
audiological care and cochlear implants — along the entire value chain of the hearing care market. The Group’s sales and distribution
network, the widest in the industry, comprises over 50 own wholesale companies and more than 100 independent distributors. This is
complemented by Sonova’s audiological care business, which offers professional audiological services through a network of around 3,500
locations in 19 key markets.

Founded in 1947, the Group has a workforce of over 15,000 dedicated employees and generated sales of CHF 2.92 billion in the financial
year 2019/20 as well as a net profit of CHF 490 million. Across all businesses, and by supporting the Hear the World Foundation, Sonova
pursues its vision of a world where everyone enjoys the delight of hearing and therefore lives a life without limitations.

For more information please visit www.sonova.com and www.hear-the-world.com.

Sonova shares (ticker symbol: SOON, Security no: 1254978, ISIN: CH0012549785) have been listed on the SIX Swiss Exchange since
1994. The securities of Sonova have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
“U.S. Securities Act”), or under the applicable securities laws of any state of the United States of America, and may not be offered
or sold in the United States of America except pursuant to an exemption from the registration requirements under the U.S.
Securities Act and in compliance with applicable state securities laws, or outside the United States of America to non-U.S. Persons
in reliance on Regulation S under the U.S. Securities Act.
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