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Item 7.01. Regulation FD Disclosure.

The information contained in this Item 7.01 shall not be deemed filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or
otherwise subject to the liabilities of that section, nor shall it be deemed to be incorporated by reference in any filing under the Securities Act of 1933, as
amended, irrespective of any general incorporation language.

On May 31, 2012, SS&C Technologies Holdings, Inc. (“SS&C”) announced that its offer (the “Offer”) to acquire all of the issued and to be issued share capital of
GlobeOp Financial Services S.A. (“GlobeOp”) had been declared wholly unconditional. On June 27, 2012, SS&C issued a press release announcing that SS&C
had received valid acceptances of the Offer in respect of 99.95 percent of the existing issued share capital of GlobeOp, and that SS&C had exercised its squeeze-
out rights pursuant to the Luxembourg Takeover Law, pursuant to which on July 9, 2012 it will acquire as a matter of law, and on the same terms as the Offer, the
remaining shares of GlobeOp in respect of which the Offer has not been accepted.

GlobeOp had revenues of $221.3 million in 2011 and has over 2,300 employees located in eleven offices in five countries. GlobeOp has substantial international
operations, including in Europe, India, the Cayman Islands and elsewhere.

A copy of the press release is attached hereto as Exhibit 99.1. The information in Exhibit 99.1 shall not be deemed filed for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed to be incorporated by referenced in any
filing under the Securities Act of 1933, as amended, irrespective of any general incorporation language.
 
Item 8.01. Other Events.

SS&C is filing the risk factors attached as Exhibit 99.2 hereto for the purpose of updating the risk factor disclosure contained in its public filings, including those
discussed under the caption “Risk Factors” in its Annual Report on Form 10-K for the year ended December 31, 2011, which was filed with the Securities and
Exchange Commission on March 12, 2012.
 
Item 9.01. Financial Statements and Exhibits
 

(d) Exhibits
 
Exhibit No.   Description

99.1   Press release, issued on June 27, 2012 (furnished herewith)

99.2   Risk factors relating to GlobeOp and GlobeOp acquisition
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Exhibit 99.1
 

For Immediate Release

Contact:
    Patrick Pedonti
    Chief Financial Officer
    Tel: +1-860-298-4738
    E-mail: InvestorRelations@sscinc.com

SS&C Acquires GlobeOp

Creates Leading Global Provider in Independent Fund Services

WINDSOR, CT – June 27, 2012—SS&C Technologies Holdings, Inc. (NASDAQ: SSNC), a global provider of financial services software and software-enabled
services, today announced its acquisition of GlobeOp Financial Services S.A. (GlobeOp), for £4.85 per share (approximately £572 million). GlobeOp (LSE:GO)
provides independent fund services, specializing in middle and back office services and integrated risk-reporting to hedge funds, asset management firms and
other sectors of the financial industry. SS&C’s offer for GlobeOp has now closed with the holders of 99.95% of the outstanding shares having accepted the offer.
SS&C has initiated a “squeeze-out” procedure under Luxembourg law, pursuant to which it will acquire, on the same terms as the offer, all of the remaining
shares of GlobeOp on July 9, 2012.

The acquisition is, by value, the largest in SS&C’s history and significant for the fund services industry. The combined companies, including the PORTIA
business acquired by SS&C from Thomson Reuters in May 2012, had revenues of $635 million in fiscal year 2011 and 3,600 employees operating in 43 offices
including New York, Boston, Chicago, London, Amsterdam, Hong Kong, Kuala Lumpur, Singapore, Sydney, Bangalore and Mumbai.

“This is an exciting day for SS&C and GlobeOp and for the clients we serve,” said Bill Stone, Chairman and Chief Executive Officer, SS&C Technologies. “We
have already begun our integration and are coordinating on sales and marketing and we have significant synergies. Together, we are a global leader, with the
capability to serve our clients—whatever their size, location or sector—with one of the most comprehensive and competitive technology and services portfolios in
the investment management industry.”

As a business group, the combined entity will be one of the market’s leading fund service providers with the ability to provide complete lifecycle capabilities for
hedge funds, fund of funds, private equity and managed account managers. The combined entity services more than 6,700 funds with $424 billion in assets under
administration.



Both SS&C and GlobeOp will benefit from synergies across 80+ products and services. SS&C will share its leadership in cloud services and mobility platforms
and capitalize on GlobeOp’s market leading middle-office services and full range of “Go Applications”. GlobeOp’s fund services expertise and leadership will
enhance SS&C’s global fund capabilities. The combined entity will create a top 3 provider in fund services and become the largest, independent fund services
provider globally.

Guidance

SS&C Technologies will account for the GlobeOp acquisition as of June 1, 2012. The acquisition was funded by a new credit facility that also re-financed
SS&C’s existing credit facility. The new facility includes Term A loans of $325 million, Term B loans of $800 million and a Bridge loan of $31.6 million. The
Term A Loans and the Bridge Loan will initially bear interest at LIBOR plus 2.75%. The Term B Loans will initially bear interest at LIBOR plus 4.00%, with
LIBOR subject to a 1.00% floor. The longer term effective interest rates will be higher than those identified above as the company expects to place an interest rate
hedge to protect against higher LIBOR rates in the future.

SS&C is providing the following updated guidance for SS&C for the second quarter and fiscal year 2012, including GlobeOp’s operations and the PORTIA
business for the time periods owned by SS&C:
 

Guidance   Q2 2012    FY 2012  
Total Revenue ($M)   $120.0 – $122.5    $558.5 – $571.0  
Adjusted Net Income ($M)   $ 25.9 – $26.7    $113.0 – $118.0  
Diluted Shares Outstanding (M)    82.9 – 83.2     83.5 – 85.0  

Non-GAAP Financial Measure

Adjusted net income is a non-GAAP financial measure.

Adjusted net income is defined as net income adjusted for amortization of intangible assets, fair-value adjustments related to purchase accounting, stock-based
compensation, capital-based taxes, acquisition-related expenses, amortization of deferred financing costs and unusual and non-recurring expenses. For adjusted
net income we use a normalized effective income tax rate of 35%. Adjusted net income is not a recognized term under GAAP. Adjusted net income does not
represent net income, as that term is defined under GAAP, and should not be considered as an alternative to net income as an indicator of our operating
performance.



Adjusted net income is important to management and investors because it represents our operational performance exclusive of the effects of the items indicated
above that are not operational in nature or comparable to those of our competitors.

Forward Looking Statements

This press release includes forward-looking statements intended to qualify for the safe harbor from liability under the Private Securities Litigation Reform Act of
1995. These statements are based on the current expectations of the management of SS&C and are subject to uncertainty and changes in circumstances. The
forward-looking statements contained herein include financial guidance for the second quarter of 2012 and full year 2012, which includes GlobeOp’s operations
and the PORTIA business; the expected effects on SS&C of the acquisition of GlobeOp; anticipated synergies, earnings enhancements and other strategic
options; and all other statements in this Current Report on Form 8-K other than statements of historical fact. Forward-looking statements include, without
limitation, statements typically containing words such as “intends”, “expects”, “anticipates”, “targets”, “estimates” and words of similar import. By their
nature, forward-looking statements are not guarantees of future performance or results and involve risks and uncertainties because they relate to events and
depend on circumstances that will occur in the future.

There are a number of factors that could cause actual results and developments to differ materially from those expressed or implied by forward-looking
statements relating to the GlobeOp acquisition. These factors include, but are not limited to, unanticipated changes in GlobeOp’s revenue, margins, expenses, and
capital expenditures; the inability to integrate successfully GlobeOp within SS&C; and exposure to potential litigation and changes in anticipated costs related to
the acquisition of GlobeOp. Additional factors that could cause actual results and developments to differ materially include, among others, issues associated with
foreign currency fluctuations; risks associated with growth; geographic factors and political and economic risks; actions of competitors; changes in economic or
industry conditions generally or in the markets served by SS&C and/or GlobeOp; the state of financial and credit markets; work stoppages, labor negotiations,
and labor rates; and the ability to complete and appropriately integrate restructurings, consolidations, acquisitions, divestitures, strategic alliances, and joint
ventures.

Information on the potential factors that could affect SS&C is also included in its filings with the Securities and Exchange Commission, including, but not limited
to, its Annual Report on Form 10-K for the fiscal year ended December 31, 2011 and its Current Report on Form 8-K filed with the Securities Exchange
Commission on March 14, 2012. SS&C undertakes no obligation to update or revise forward-looking statements, whether as a result of new information, future
events or otherwise. Forward-looking statements only speak as of the date on which they are made.



About SS&C Technologies

SS&C is a global provider of investment and financial software-enabled services and software focused exclusively on the global financial services industry.
Founded in 1986, SS&C has its headquarters in Windsor, Connecticut and offices around the world. 5,500 financial services organizations, from the worlds’
largest to local financial services organizations, manage and account for their investments using SS&C’s products and services. These clients in the aggregate
manage over $16 trillion in assets.

Additional information about SS&C (NASDAQ: SSNC) is available at www.ssctech.com.

Follow SS&C on Twitter, Linkedin and Facebook.



Exhibit 99.2

RISK FACTORS

You should carefully consider the following risk factors, in addition to the other risk factors contained in our public filings, including those discussed under
the caption “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2011, which was filed with the Securities and Exchange
Commission on March 12, 2012, before making an investment decision.

If any of the following risks occur, our business, financial condition and operating results could be materially adversely affected. In such event, the market
price of our common stock could decline substantially.

Risks Relating to GlobeOp

As a result of our acquisition of GlobeOp, our business is more focused on the hedge fund industry, and we are subject to a greater extent to the variations
and fluctuations of that industry.

With the acquisition of GlobeOp, a higher percentage of our clients are hedge funds or funds of hedge funds. These clients and our business relating to them are
affected by trends, developments and risks associated with the international hedge fund industry overall. The market environment for hedge funds has suffered
significant turmoil in recent years, including substantial changes in global economies, stock market declines, credit crises, failures of financial institutions,
government bail-out plans and new regulatory initiatives. These changes could significantly and adversely affect some or all of our clients, which could
negatively affect our results and financial condition. In addition, market forces have negatively impacted liquidity for many of the financial instruments in which
hedge fund clients trade which, in turn, could negatively impact our ability to access independent pricing sources for valuing those instruments.

Our business is subject to evolving and continuing regulation.

Our business is, and following the GlobeOp acquisition continues to be, subject to evolving and increasing regulation, and our relationships with our clients may
subject us to increasing scrutiny from a number of regulators, including the Commodity Futures Trading Commission (CFTC), Federal Trade Commission (FTC),
Cayman Islands Monetary Authority (CIMA), Commission de Surveillance du Secteur Financier (CSSF), Financial Industry Regulatory Authority (FINRA),
Financial Services Authority (FSA), National Futures Association (NFA), United States Securities and Exchange Commission (SEC) and other agencies that
regulate the financial services, hedge fund and hedge fund services industry in the United States, the United Kingdom and other jurisdictions in which we operate.
These regulations may have the effect of limiting or curtailing our activities, including activities that might be profitable. As a result of the changes in the global
economy and the turmoil in global financial markets in recent years, the risk of additional government regulation has increased.



The European Union’s Alternative Investment Fund Managers Directive (AIFMD) and the United States’ Dodd-Frank Wall Street Reform and Consumer
Protection Act, among other initiatives, pose significant changes to the regulatory environment. The ramifications of these regulatory changes remain uncertain. If
we fail to comply with any applicable laws, rules or regulations, we may be subject to censure, fines or other sanctions, including revocation of our licenses
and/or registrations with various regulatory agencies, criminal penalties and civil lawsuits. Such a failure to comply with these laws, rules or regulations, or
allegations of such noncompliance, could have a material adverse effect on our business, financial position and results of operations and could cause the market
price of our common stock to decline.

Risks Relating to the Integration of GlobeOp

Our acquisition of GlobeOp involves a number of integration risks. The occurrence of any of the events described in these risks could cause a material
adverse effect on our business, financial position and results of operations and could cause the market price of our common stock to decline.

Successful integration of GlobeOp is critical to our business and strategic plans. Integration may not be smooth or successful. If we are unable to successfully
integrate GlobeOp into our business in an efficient and effective manner, or at all, we could fail to realize all of the anticipated benefits of the GlobeOp
acquisition, such as increased revenue, cost savings, synergies and growth opportunities, within the anticipated time frame or at all. The integration process could
disrupt our business and a failure to successfully integrate the two businesses could have a material adverse effect on our business, financial condition and results
of operations. In addition, the integration of two formerly unaffiliated companies could result in unanticipated problems, expenses, liabilities, competitive
responses and diversion of management’s attention and may cause the market price of our common stock to decline. The potential difficulties of integrating
GlobeOp include, among others:
 
 •  the inability to successfully integrate the operations, technologies, products, personnel and business systems of GlobeOp;
 

 •  unanticipated issues in integrating information, communications and other systems;
 

 •  maintaining employee morale and retaining key employees;
 

 •  retaining customers of GlobeOp;
 

 •  preserving important strategic and other relationships;
 

 •  integrating legal and financial controls in multiple jurisdictions;
 

 •  the diversion of management’s attention from ongoing business concerns;
 

 •  integrating geographically separate organizations;
 

 •  tax issues, such as tax law changes and variations in foreign tax laws as compared to the United States; and
 

 •  complying with laws, rules and regulations in multiple jurisdictions, including new and multiple employment regulations.

Additional risks of this nature could have a material adverse effect on our business, financial condition and results of operations.
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The GlobeOp acquisition has resulted in organizational change and rapid growth to our business. If we fail to effectively manage such growth and change in
a manner that preserves our reputation and the key aspects of our corporate culture, our business and operating results could be harmed.

As of December 31, 2011, we had 1,484 employees, and the GlobeOp acquisition added approximately 2,387 employees to our headcount. We will incur
significant expenditures and the allocation of management time to assimilate new employees in a manner that preserves the key aspects of our corporate culture
and enables us to maintain our reputation in the marketplace. If we do not effectively manage our growth and train, retain and manage our employee base, our
corporate culture could be undermined, the quality of our products and customer service could suffer, and our reputation could be harmed, each of which could
adversely impact our business, financial condition and results of operations.

In addition, our costs will increase as a result of our increased headcount. Our business will be harmed if the expansion of our organization and headcount
resulting from the GlobeOp acquisition are not accompanied by a corresponding increase in revenues.

The GlobeOp Acquisition may result in risks to our existing business.

The GlobeOp acquisition may also result in risks to our existing business, including:
 

 
•  deterioration of our internal control over financial reporting as a result of inconsistencies between our standards, procedures and policies and those of

GlobeOp;
 

 
•  reliance on GlobeOp’s processes, data, supply chain management and reporting during the transition period following the completion of the

acquisition;
 

 •  incurrence of additional debt and/or a decline in available cash;
 

 •  liability for litigation claims, including litigation to which GlobeOp was a party at the time of the acquisition; and
 

 •  creation of goodwill or other intangible assets that could result in significant future amortization expense or impairment charges.

Additional risks of this nature could have a material adverse effect on our business, financial condition and results of operations.

Risks Relating to Foreign Operations

Our international operations will expand substantially as a result of the GlobeOp acquisition and may result in increased costs, delayed sales efforts and
uncertainty with respect to our intellectual property rights and results of operations.

For the year ended December 31, 2011, international revenues accounted for 30% of our total revenues. We expect the percentage of our sales generated outside
of the United States will increase in 2012 due to the acquisition of GlobeOp. Our international business is subject to a variety of risks, including:
 

 •  changes in a specific country’s or region’s political or economic climate;
 

 •  the need to comply with U.S. export controls;
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 •  foreign currency fluctuations;
 

 •  discriminatory fiscal policies;
 

 •  compliance with a variety of local regulations and laws;
 

 •  changes in tax laws and the interpretation of such laws; and
 

 •  difficulties in enforcement of third-party contractual obligations and intellectual property rights.

Such factors could result in increased costs or decreased revenues and have a material adverse effect on our ability to meet our growth and revenue projections
and negatively affect our results of operations.

As a result of the GlobeOp acquisition we will be more exposed to currency exchange rate fluctuations because we will have an increased proportion of
assets, liabilities and expenses denominated in foreign currencies.

As a result of the GlobeOp acquisition, our financial results will be more exposed to currency exchange rate fluctuations and an increased proportion of assets,
liabilities and expenses will be denominated in non-U.S. dollar currencies. We will continue to present our financial statements in U.S. dollars and will have a
significant proportion of net assets and expenses in non-U.S. dollar currencies, including the Pound Sterling, the Euro and the Rupee. Our financial results and
capital ratios will therefore be sensitive to movements in foreign exchange rates.

We are subject to the U.S. Foreign Corrupt Practices Act and similar worldwide anti-bribery laws, which impose restrictions and may carry substantial
penalties. Violations of these laws or allegations of such violations could cause a material adverse effect on our business, financial position and results of
operations.

The U.S. Foreign Corrupt Practices Act and anti-bribery laws in other jurisdictions, including new anti-bribery legislation in the United Kingdom that took effect
in 2011, generally prohibit companies and their intermediaries from making improper payments for the purpose of obtaining or retaining business or other
commercial advantage. Our policies mandate compliance with these anti-bribery laws, which often carry substantial penalties. We cannot assure you that our
internal control policies and procedures always will protect us from reckless or other inappropriate acts committed by our affiliates, employees or agents.
Violations of these laws, or allegations of such violations, could have a material adverse effect on our business, financial position and results of operations and
could cause the market price of our common stock to decline.
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GlobeOp has substantial operations, and a significant number of its employees, located in India, and as a result of the GlobeOp acquisition, we are subject to
regulatory, economic and political uncertainties in India.

GlobeOp began shifting its administration and MBA processing services to India in 2003 and at present approximately three-quarters of its employees are located
in India. In the early 1990s, India experienced significant inflation, low growth in gross domestic product and shortages of foreign currency reserves. The Indian
government, however, has exercised and continues to exercise significant influence over many aspects of the Indian economy. India’s government has provided
significant tax incentives and relaxed certain regulatory restrictions in order to encourage investment in specified sectors of the economy. These programs include
tax holidays, liberalized import and export duties and preferential rules on foreign investment and repatriation. We cannot assure you that these policies will
continue. Various factors, such as changes in the current government, could trigger significant changes in India’s economic liberalization and deregulation
policies and disrupt business and economic conditions in India generally and our business in particular.

Our financial performance may be adversely affected by general economic conditions and economic and fiscal policy in India, including changes in exchange
rates and controls, interest rates and taxation policies, as well as social stability and political, economic or diplomatic developments affecting India in the future.
In particular, India has experienced significant economic growth over the last several years, but faces major challenges in sustaining that growth in the years
ahead. These challenges include the need for substantial infrastructure development and improving access to healthcare and education. Our ability to recruit, train
and retain qualified employees, develop and operate GlobeOp’s operations centers, and attract and retain clients could be adversely affected if India does not
successfully meet these challenges.

Risks Relating to Litigation

We face substantial litigation risk in the ordinary course of business.

Both prior to and following the GlobeOp acquisition, we face substantial litigation risk from and through our clients and otherwise in the ordinary course of our
business. As a service provider, we are subject to potential claims from our clients, some of which pursue relatively high-risk investment strategies, and all of
which are subject to substantial market risk. The losses of some of our clients due to insolvency or fraud on the part of the funds or others, could expose us to
claims from funds, their managers or their investors seeking compensation from us and/or our clients. We may also be subject to claims for losses or other
damages from our clients’ investors, as well as claims such as those from regulators, revenue authorities or other governmental authorities. Even if we are not
ultimately found to be liable, defending such claims or lawsuits could be expensive and time consuming, divert management resources, harm our reputation and
cause us to incur significant expenses. Furthermore, there can be no assurance that the results of any of these claims will not have a material adverse effect on our
business, results of operations or financial condition.
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GlobeOp is a defendant in pending litigation relating to several clients for which GlobeOp performed services.

GlobeOp is a defendant in a putative class action litigation relating to losses incurred by investors in Greenwich Sentry L.P. and Greenwich Sentry Partners L.P.
as a result of those funds’ investments in funds managed by Bernard Madoff and has also been named as a defendant in two related actions that are subject to
arbitration proceedings (collectively, the “Fairfield Greenwich Actions”). The plaintiffs in the Fairfield Greenwich Actions have also asserted claims against
multiple other defendants, including the funds’ investment managers, another fund administrator, and the funds’ auditors. These plaintiffs allege that GlobeOp
failed to perform its contractual and alleged fiduciary duties and are seeking recovery of their losses in the funds in an indeterminate amount. In addition, several
actions (the “Millennium Actions”) have been filed in various jurisdictions or threatened naming GlobeOp as a defendant in respect of claims arising out of
valuation agent services performed by GlobeOp related to the Millennium Global Emerging Credit Fund L.P. and Millennium Global Emerging Fund Ltd. (the
“Millennium Funds”), including an arbitration proceeding in the United Kingdom on behalf of the Millennium Funds’ investment manager with a yet-to-be-
determined claimed amount, a threatened arbitration proceeding in the United Kingdom involving the liquidator on behalf of the Millennium Funds in an amount
yet to be determined, and a putative class action in U.S. District Court for the Southern District of New York on behalf of investors in the Millennium Funds
asserting claims of $844 million, which is alleged to be the full amount of assets under management by the Millennium Funds at the funds’ peak valuation. These
actions arise out of the same set of facts and circumstances described in the criminal and civil complaints filed by the U.S. Department of Justice and U.S.
Securities and Exchange Commission, respectively, against the portfolio manager of the Millennium Funds’ investment manager.

We believe that GlobeOp has strong defenses to the Fairfield Greenwich Actions and the Millennium Actions, and we are vigorously contesting these matters.
However, litigation is subject to inherent uncertainty and these matters could ultimately be decided against GlobeOp, and we could be required to pay substantial
damages, which could have a material adverse effect on our financial condition or results of operations. In addition, some of these actions are arbitration
proceedings, which may result in less predictable outcomes than court litigation and are generally not subject to appeal. GlobeOp has also incurred, and we will
continue to incur during the pendency of these matters, significant costs, and until resolved these matters will continue to divert the attention of our management
and other resources that would otherwise be engaged in other business activities.

Risks Relating to our Indebtedness

As a result of the GlobeOp acquisition, we are more leveraged than we were prior to the acquisition.

To complete our acquisition of GlobeOp, we incurred approximately an additional $900 million of debt. Borrowings under the senior credit facility we entered
into in connection with the GlobeOp acquisition now total approximately $1.16 billion. Our substantial indebtedness could have important consequences. For
example, it could:
 
 •  make it more difficult for us to satisfy our obligations with respect to our senior credit facility;
 

 
•  require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the availability of our

cash flow to fund acquisitions, working capital, capital expenditures, research and development efforts and other general corporate purposes;
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 •  increase our vulnerability to and limit our flexibility in planning for, or reacting to, change in our business and the industry in which we operate;
 

 •  expose us to the risk of increased interest rates as borrowings under our senior credit facility are subject to variable rates of interest;
 

 •  place us at a competitive disadvantage compared to our competitors that have less debt; and
 

 •  limit our ability to borrow additional funds.

In addition, the agreement governing our senior credit facility contains financial and other restrictive covenants that limit our ability to engage in activities that
may be in our long-term best interests. Our failure to comply with those covenants could result in an event of default which, if not cured or waived, could result in
the acceleration of all of our debts.

To service our indebtedness, we require a significant amount of cash. Our ability to generate cash depends on many factors beyond our control.

We are currently obligated to make periodic interest payments on our senior debt of approximately $50 million annually. Our ability to make payments on and to
refinance our indebtedness and to fund planned capital expenditures will depend on our ability to generate cash in the future. This, to a certain extent, is subject to
general economic, financial, competitive, legislative, regulatory and other factors that are beyond our control.

We cannot assure you that our business will generate sufficient cash flow from operations or that future borrowings will be available to us under our senior credit
facility in an amount sufficient to enable us to pay our indebtedness or to fund our other liquidity needs. We may need to refinance all or a portion of our
indebtedness on or before maturity. We cannot assure you that we will be able to refinance any of our indebtedness on commercially reasonable terms or at all. If
we cannot service our indebtedness, we may have to take actions such as selling assets, seeking additional equity or reducing or delaying capital expenditures,
strategic acquisitions, investments and alliances. We cannot assure you that any such actions, if necessary, could be effected on commercially reasonable terms or
at all.

Despite current indebtedness levels, we and our subsidiaries may still be able to incur substantially more debt. This could further exacerbate the risks
associated with our substantial financial leverage.

We may be able to incur substantial additional indebtedness in the future because the terms of our senior credit facility do not fully prohibit us or our subsidiaries
from doing so. Subject to covenant compliance and certain conditions, our senior credit facility permits us to borrow up to $100 million on a revolving basis and
to incur significant additional debt outside of the senior credit facility. If new debt is added to our and our subsidiaries’ current debt levels, the related risks that
we and they now face could intensify.
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Restrictive covenants in the agreement governing our senior credit facility may restrict our ability to pursue our business strategies.

The agreement governing our senior credit facility limits our ability, among other things, to:
 

 •  incur additional indebtedness;
 

 •  sell assets, including capital stock of certain subsidiaries;
 

 •  pay dividends;
 

 •  consolidate, merge, liquidate or dissolve;
 

 •  make acquisitions;
 

 •  enter into transactions with our affiliates; and
 

 •  incur liens.

In addition, our senior credit facility includes other covenants which, subject to permitted exceptions, prohibit us from making investments, loans, dispositions
and other advances, changing the nature of our business, modifying our organizational documents and prepaying our other indebtedness while indebtedness under
our senior credit facility is outstanding. The agreement governing our senior credit facility also requires us to maintain compliance with a specified leverage ratio.
Our ability to comply with this ratio may be affected by events beyond our control.

The restrictions contained in the agreement governing our senior credit facility could limit our ability to plan for or react to market conditions, meet capital needs
or acquire companies, products or technologies or otherwise restrict our activities or business plans.

A breach of any of these restrictive covenants or our inability to comply with the leverage ratio could result in a default under the agreement governing our senior
credit facility. If such a default occurs, the lenders under our senior credit facility may elect to declare all borrowings outstanding, together with accrued interest
and other fees, to be immediately due and payable. The lenders also have the right in these circumstances to terminate any commitments they have to provide
further borrowings. If we are unable to repay outstanding borrowings when due, the lenders under our senior credit facility also have the right to proceed against
the collateral, including our available cash, granted to them to secure the indebtedness. If the indebtedness under our senior credit facility were to be accelerated,
we cannot assure you that our assets would be sufficient to repay in full that indebtedness and our other indebtedness.
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