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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC:
From time to time after this registration statement becomes effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

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, other than securities offered only in connection with dividend or interest
reinvestment plans, 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.
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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 registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer

Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of

Securities To Be Registered (1) Registered (1)(2) Per Unit (1)(2) Offering Price (1)(2) Registration Fee (3)
Common Stock, par value $0.01
per share
Preferred Stock, par value $0.01
per share
Depositary Shares (4)
Warrants
Stock Purchase Contracts and
Stock Purchase Units
Debt Securities
Total $500,000,000 $57,950 (5)
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(1) Includes an unspecified number of securities of each identified class as may be issuable upon conversion,
redemption, repurchase, exchange or exercise of any of the securities registered hereunder. Separate
consideration may not be received for securities that are issuable on conversion, redemption, repurchase,
exchange or exercise of other securities. In addition, pursuant to Rule 416 under the Securities Act of 1933, as
amended, or the Securities Act, the shares being registered hereunder include such indeterminate number of
shares of common stock and preferred stock as may be issuable with respect to the securities being registered
hereunder as a result of stock splits, stock dividends or similar transactions.

(2) The amount to be registered, the proposed maximum aggregate offering price per unit and the proposed
maximum aggregate offering price are not specified as to the securities of each identified class to be registered
pursuant to Form S-3 General Instruction II.D under the Securities Act. The aggregate maximum offering price of
all securities issued by the Registrant pursuant to this registration statement shall not exceed $500,000,000. The
proposed maximum aggregate offering price is estimated solely for the purpose of computing the registration fee
pursuant to Rule 457(o) under the Securities Act.

(3) The registration fee for the unallocated securities registered hereby has been calculated in accordance with Rule
457(o) under the Securities Act and reflects the maximum offering price of securities that may be issued rather
than the principal amount of any securities that may be issued at a discount.

(4) Each Depositary Share will be issued under a deposit agreement, which will represent an interest in a fractional
share or multiple shares of Preferred Stock and will be evidenced by a depositary receipt. No separate
consideration will be offered for Depositary Shares.

(5) Previously paid.

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 ACCORDANCE
WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933, AS AMENDED, OR UNTIL THE
REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES
AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

Table of Contents 5



Edgar Filing: VIRTUS INVESTMENT PARTNERS, INC. - Form S-3/A

Table of Conten

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 18, 2017

PROSPECTUS

$500,000,000

Common Stock, Preferred Stock, Depositary Shares, Warrants, Stock Purchase Contracts and Stock Purchase
Units and Debt Securities

Offered by

Virtus Investment Partners, Inc.

We may from time to time offer, in one or more series or classes, separately or concurrently, and in amounts, at prices
and on terms to be set forth in one or more supplements to this prospectus, the following securities for an aggregate
offering price of $500,000,000:

shares of common stock, par value $0.01 per share;

shares of preferred stock, par value $0.01 per share;

depositary shares;

warrants to purchase shares of common stock, preferred stock or depositary shares;
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stock purchase contracts and stock purchase units;

debt securities; or

any combination of these securities.
We refer to the common stock, preferred stock, depositary shares, warrants, stock purchase contracts and stock
purchase units and debt securities collectively as the securities in this prospectus. We may offer and sell these
securities in amounts, at initial prices and on terms determined at the time of the offering.

This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. The specific terms of any securities to be offered, and the specific manner in which they
may be offered, will be set forth in the applicable prospectus supplement, if any. An applicable prospectus supplement
may also contain information, where applicable, about certain U.S. federal income tax considerations relating to, and
any listing on a securities exchange of, the securities covered by such prospectus supplement. It is important that you
read both this prospectus and any applicable prospectus supplement before you invest in the securities.

Investing in our securities involves risks. You should read carefully the information contained in this
prospectus under the heading _Risk Factors beginning on page 5 of this prospectus and the risk factors
described in our Securities and Exchange Commission filings, including Item 1A Risk Factors in our most
recent Annual Report on Form 10-K for the year ended December 31, 2015 and in our subsequent Quarterly
Reports on Form 10-Q, before investing in our securities. We may also include additional risk factors in an
applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus or any
accompanying prospectus supplement. Any representation to the contrary is a criminal offense.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, or through a combination of these methods, on a continuous or delayed basis. An applicable prospectus
supplement may describe the terms of the plan of distribution, set forth the names of any agents, dealers or
underwriters involved in the sale of the securities, and set forth any applicable commissions or discounts. See Plan of
Distribution beginning on page 30 for more information on this topic. Our net proceeds, if applicable, from the sale of
these securities may also be set forth in a prospectus supplement, if any.

Our common stock is traded on the NASDAQ Global Market under the trading symbol VRTS. On January 17, 2017,
the closing sale price of our common stock was $119.10 per share.

Our principal executive offices are located at 100 Pearl Street, 9% Floor, Hartford, CT 06103, and our telephone
number is (800) 248-7971.

The date of this prospectus is ,2017.
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it. We are not making an offer to sell, nor soliciting an offer to buy, these securities in any jurisdiction where
the offer or sale is not permitted. The information appearing in this prospectus, any accompanying prospectus
supplement and the documents incorporated by reference herein or therein is accurate only as of their
respective dates or on other dates which are specified in those documents. Our business, financial condition,
results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we filed with the Securities and Exchange Commission, or
the SEC, using a shelf registration process for the delayed offering and sale of securities pursuant to Rule 415 under
the Securities Act of 1933, as amended, or the Securities Act. Under the shelf registration process, we may, from time
to time, sell the securities described in this prospectus in one or more offerings. This prospectus provides you with a
general description of the securities we may offer. Each time we sell securities, we may provide a prospectus
supplement containing specific information about the terms of the securities being offered and the specific manner in
which they will be offered. Any prospectus supplement, which we may provide each time securities are offered, may
provide the names of any underwriters, dealers or agents involved in the sale of the securities, and any applicable fee,
commission, or discount arrangements with them. Such prospectus supplement may also add, update or change
information contained in this prospectus.

This prospectus and any accompanying prospectus supplement do not contain all of the information included in the
registration statement. We have omitted parts of the registration statement in accordance with the rules and regulations
of the SEC. For further information, we refer you to the registration statement on Form S-3 of which this prospectus is
a part, including its exhibits. Statements contained in this prospectus and any accompanying prospectus supplement
about the provisions or contents of any agreement or other document are not necessarily complete. If the SEC s rules
and regulations require that an agreement or document be filed as an exhibit to the registration statement, please see
that agreement or document for a complete description of these matters.

You should read this prospectus together with any additional information you may need to make your investment
decision. You should also read and carefully consider the information in the documents we have referred you to in

Documents Incorporated by Reference and Where You Can Find More Information below. Information incorporated
by reference after the date of this prospectus may add, update or change information contained in this prospectus. Any
information in such subsequent filings that is inconsistent with this prospectus will supersede the information in this
prospectus or any earlier prospectus supplement.

As used in this prospectus and in the documents incorporated by reference herein, unless the context otherwise

requires, the terms we, us, our, the Company, the Registrant and Virtus refer to all entities owned or controlle
Virtus Investment Partners, Inc.

Table of Contents 9



Edgar Filing: VIRTUS INVESTMENT PARTNERS, INC. - Form S-3/A

Table of Conten

INFORMATION ABOUT VIRTUS INVESTMENT PARTNERS, INC.
Overview

We are a provider of investment management and related services to individuals and institutions. We use a
multi-manager, multi-style approach, offering investment strategies from affiliated managers and select unaffiliated
subadvisers, each having its own distinct investment style, autonomous investment process and individual brand. By
offering a broad array of products, we believe we can appeal to a greater number of investors, which allows us to have
opportunities across market cycles and through changes in investor preferences.

We provide our products in a number of forms and through multiple distribution channels. Our retail products include
open-end mutual funds, closed-end funds, exchange traded funds, variable insurance funds, Undertakings for
Collective Investments in Transferable Securities and separately managed accounts. Our open-end mutual funds and
exchange traded funds are distributed through financial intermediaries. Our closed-end funds trade on the New York
Stock Exchange, and our exchange traded funds are traded on either the New York Stock Exchange or NASDAQ. Our
variable insurance funds are available as investment options in variable annuities and life insurance products
distributed by life insurance companies. Separately managed accounts are comprised of intermediary programs,
sponsored and distributed by unaffiliated brokerage firms and private client accounts which are offered to the high
net-worth clients of one of our affiliated managers. We also manage institutional accounts for corporations,
multi-employer retirement funds, public employee retirement systems, foundations, endowments and as a subadviser
to unaffiliated mutual funds. Our earnings are primarily driven by asset-based fees charged for services relating to
these products including investment management, fund administration, distribution and shareholder services. These
fees are based on a percentage of assets under management and are calculated using daily or weekly average assets,
quarter-end assets or average month-end assets.

Corporate Information

Virtus Investment Partners, Inc. was incorporated under the laws of the State of Delaware on October 1, 2008. We
commenced operations on November 1, 1995 through a reverse merger with Duff & Phelps Corporation. We were a
majority-owned subsidiary of The Phoenix Companies, Inc., or PNX, from 1995 to 2001 and a wholly-owned
subsidiary of PNX from 2001 until 2008. On December 31, 2008, PNX distributed 100% of Virtus common stock to
PNX stockholders in a spin-off transaction.

Our principal offices are located at 100 Pearl Street, 9t Floor, Hartford, CT 06103 and our telephone number is

(800) 248-7971. We maintain a website at www.virtus.com. Information contained on our website is not, and should
not be interpreted to be, incorporated by reference into this prospectus or used in connection with this offering. Our
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and current reports on Form 8-K and all amendments
to such reports are made available free of charge through the Investor Relations section of our website as soon as
reasonably practicable after such materials have been electronically filed with, or furnished to, the SEC.

Recent Developments

On December 16, 2016, the Company entered into a merger agreement to acquire RidgeWorth Holdings LLC, a
Delaware limited liability company. Under the merger agreement, a wholly owned subsidiary of the Company will
(subject to the satisfaction or waiver of the closing conditions in the merger agreement) merge with and into
RidgeWorth with RidgeWorth continuing as the surviving company and a wholly owned subsidiary of the Company.
We refer to this acquisition as the RidgeWorth Acquisition and to RidgeWorth Holdings LL.C as RidgeWorth.
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The purchase price for the Company s acquisition of RidgeWorth equals (x) $472,000,000, plus (y) the fair market
value of certain of RidgeWorth s investments at the effective time of the RidgeWorth Acquisition, with
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the final purchase price subject to adjustments for working capital and client consents. The RidgeWorth Acquisition is
expected to be financed using a combination of existing balance sheet resources, debt and equity and/or equity-linked
securities. In connection with the transaction, Barclays Bank PLC and Morgan Stanley Senior Funding, Inc. have
committed to arrange and provide the Company with a senior secured credit facility composed of (i) a term loan
facility of up to $475 million, and (ii) a revolving credit facility of up to $100 million. If the Company sells equity
securities or equity-linked securities prior to the Closing, the amount of the term loan would be reduced by the lesser
of the net cash proceeds from the offering and $275 million.

The closing of the RidgeWorth Acquisition is subject to (1) the receipt of client consents required by the merger
agreement representing revenues that are not less than 77.5% of the baseline revenue amount, (2) the expiration or
termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, or the Hart-Scott-Rodino Act (3) the absence of any material adverse effect (as defined in the merger
agreement) on the business of RidgeWorth and its subsidiaries and (4) other customary closing conditions. The
RidgeWorth Acquisition is expected to close in mid-2017, subject to the satisfaction or waiver of such conditions;
however, there can be no assurance that the RidgeWorth Acquisition will close, or if it does, when the closing will
occur. See Risk Factors Risks Relating to the RidgeWorth Acquisition.

The merger agreement contains customary termination rights for the Company and RidgeWorth, including in the
event the RidgeWorth Acquisition is not consummated on or before July 16, 2017 (subject to extension to September
16, 2017 in certain specified circumstances). The merger agreement also contains customary representations,
warranties, covenants and indemnification and escrow provisions.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents that are incorporated by reference herein contain statements that are, or may be

considered to be, forward-looking statements within the meaning of the Private Securities Litigation Reform Act of

1995, as amended, Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as

amended, or the Exchange Act. All statements that are not historical facts, including statements about our beliefs or

expectations, are forward-looking statements. These statements may be identified by such forward-looking

terminology as expect, estimate, intent, plan, intend, believe, anticipate, may, will, should, coul
opportunity, predict, would, potential, future, forecast, guarantee, assume, likely, target or simila

variations of such terms.

Our forward-looking statements are based on a series of expectations, assumptions and projections about us and the
markets in which we operate, are not guarantees of future results or performance and involve substantial risks and
uncertainty, including assumptions and projections concerning our assets under management, net cash inflows and
outflows, operating cash flows, business plans and credit facilities, for all future periods. All of our forward-looking
statements contained in this prospectus and the documents that are incorporated by reference herein are as of the date
of this prospectus or the date of the documents that are incorporated by reference herein only.

We can give no assurance that such expectations or forward-looking statements will prove to be correct. Actual results
may differ materially. We do not undertake or plan to update or revise any such forward-looking statements to reflect
actual results, changes in plans, assumptions, estimates or projections, or other circumstances occurring after the date
of this prospectus, even if such results, changes or circumstances make it clear that any forward-looking information
will not be realized. If there are any future public statements or disclosures by us which modify or impact any of the
forward-looking statements contained in or accompanying this prospectus, such statements or disclosures will be
deemed to modify or supersede such statements in this prospectus.

Our business and our forward-looking statements involve substantial known and unknown risks and uncertainties,
including those discussed under Risk Factors and Management s Discussion and Analysis of Financial Condition and
Results of Operations in our Annual Reports on Form 10-K and our Quarterly Reports on Form 10-Q. Any occurrence
of, or any material adverse change in, one or more risk factors or risks and uncertainties referred to in this prospectus

or included in our other periodic reports filed with the SEC could materially and adversely affect our operations,

financial results, cash flows, prospects and liquidity. See  Where You Can Find More Information below. You are
urged to carefully consider all such factors.
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RISK FACTORS

Investment in our securities involves a high degree of risk. You should carefully consider the following risks and the
risks described in the section Risk Factors contained in our most recent Annual Report on Form 10-K, which is on file
with the SEC and incorporated by reference herein, and any updates to those Risk Factors in our subsequent Quarterly
Reports on Form 10-Q, or any applicable prospectus supplement or other offering material, in addition to the other
information contained in this prospectus, before purchasing any of our securities. Additional risks and uncertainties

not currently known to us or that we currently deem to be immaterial may also materially and adversely affect our
business operations. Any of these risks described could materially adversely affect our business, financial condition,
results of operations, or ability to make distributions to our stockholders. In such case, you could lose all or a portion

of your original investment.

Risks Related to the RidgeWorth Acquisition

The RidgeWorth Acquisition is subject to conditions, including certain conditions that may not be satisfied, and it
may not be completed on a timely basis, or at all. Failure to complete the RidgeWorth Acquisition could have
material and adverse effects on the Company.

On December 16, 2016, the Company entered into a merger agreement in connection with the RidgeWorth
Acquisition. The completion of the RidgeWorth Acquisition is subject to a number of conditions, including the receipt
of a specified level of required consents from RidgeWorth clients and anti-trust clearance under the Hart-Scott-Rodino
Act, which make both the completion and the timing of completion of the RidgeWorth Acquisition uncertain. Also,
either RidgeWorth or the Company may terminate the merger agreement if the RidgeWorth Acquisition has not been
completed by the termination date (subject to extension under certain circumstances), unless the failure of the
RidgeWorth Acquisition to be completed has resulted from the failure of the party seeking to terminate the merger
agreement to perform its obligations.

If the RidgeWorth Acquisition is not completed on a timely basis, or at all, the Company s ongoing business may be
adversely affected. Additionally, in the event the RidgeWorth Acquisition is not completed, the Company will be
subject to a number of risks without realizing any of the benefits of having completed the RidgeWorth Acquisition,
including the following:

the Company will be required to pay its costs relating to the RidgeWorth Acquisition, such as legal,
accounting and financial advisory fees, whether or not the RidgeWorth Acquisition is completed;

time and resources committed by the Company s management to matters relating to the RidgeWorth
Acquisition could otherwise have been devoted to pursuing other beneficial opportunities; and

the market price of the Company s securities could decline to the extent that the current market price reflects
a market assumption that the RidgeWorth Acquisition will be completed, or to the extent that the
RidgeWorth Acquisition is fundamental to the Company s business strategy.
Uncertainty regarding the completion of the RidgeWorth Acquisition may cause RidgeWorth clients to withdraw
assets under management or to decline to place additional assets under management, and may cause potential
RidgeWorth clients to delay or defer decisions concerning RidgeWorth and may adversely affect RidgeWorth s
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ability to attract and retain key employees.

The RidgeWorth Acquisition will happen only if stated conditions are met, including, among others, the receipt of a
specified level of required consents from RidgeWorth clients and anti-trust clearance under the Hart-Scott-Rodino
Act. Many of the conditions are beyond the control of the Company. In addition, both RidgeWorth and the Company
have rights to terminate the merger agreement under various circumstances. As a result, there may be uncertainty
regarding the completion of the RidgeWorth Acquisition. This uncertainty, along with potential RidgeWorth client
uncertainty regarding how the RidgeWorth Acquisition could affect the services offered by
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RidgeWorth, may cause RidgeWorth clients to withdraw assets under management or to decline to place additional
assets under management, and may cause potential RidgeWorth clients to delay or defer decisions concerning entering
into a relationship with RidgeWorth, which could negatively impact revenues and earnings of RidgeWorth. Similarly,
uncertainty regarding the completion of the RidgeWorth Acquisition may foster uncertainty among RidgeWorth
employees about their future roles. This may adversely affect the ability of RidgeWorth to attract and retain key
management, portfolio management, sales, marketing, and trading personnel, which could have an adverse effect on
RidgeWorth s ability to generate revenues at anticipated levels prior or subsequent to the consummation of the
RidgeWorth Acquisition.

Although the Company expects that the RidgeWorth Acquisition will result in benefits to the Company, the
Company may not realize those benefits because of integration difficulties and other challenges.

The success of the RidgeWorth Acquisition will depend in large part on the success of integrating the personnel,
operations, strategies and technologies of the two companies following the completion of the acquisition. The
Company may fail to realize some or all of the anticipated benefits of the RidgeWorth Acquisition if the integration
process takes longer than expected or is more costly than expected. The failure of the Company to meet the challenges
involved in successfully integrating the operations of RidgeWorth or to otherwise realize any of the anticipated
benefits of the RidgeWorth Acquisition could impair the operations of the Company. In addition, the Company
anticipates that the overall integration of RidgeWorth will be a time-consuming and expensive process that, without
proper planning and effective and timely implementation, could significantly disrupt the Company s business.

Potential difficulties the combined business may encounter in the integration process include the following:

the integration of personnel, operations, strategies, technologies and support services;

the disruption of ongoing businesses and distraction of their respective personnel from ongoing business
concerns;

the retention of the existing clients and the retention or transition of RidgeWorth vendors;

the retention of key intermediary distribution relationships;

the integration of corporate cultures and maintenance of employee morale;

the retention of key employees;

the creation of uniform standards, controls, procedures, policies and information systems;

the reduction of the costs associated with the combined company s operations;
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the consolidation and rationalization of information technology platforms and administrative infrastructures;
and

potential unknown liabilities associated with the RidgeWorth Acquisition.
The anticipated benefits and synergies include the elimination of duplicative personnel, realization of efficiencies in
consolidating duplicative corporate and business support functions. However, these anticipated benefits and synergies
assume a successful integration and are based on projections, which are inherently uncertain, and other assumptions.
Even if integration is successful, anticipated benefits and synergies may not be achieved.

The unaudited pro forma financial data for the Company incorporated into this document is preliminary, and the
Company s actual financial position and operations after the RidgeWorth Acquisition may differ materially from

the unaudited pro forma financial data incorporated into this prospectus.

The unaudited pro forma consolidated financial statements incorporated into this document are presented for
illustrative purposes only and are not necessarily indicative of what the Company s actual financial position or
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results of operations would have been had the RidgeWorth Acquisition been completed on the dates indicated. The
Company s actual results and financial position after the RidgeWorth Acquisition may differ materially and adversely
from the unaudited pro forma financial data incorporated into this prospectus. For more information regarding
unaudited pro forma consolidated financial statements, see the Company s Current Report on Form 8-K filed with the
SEC on December 22, 2016, which is incorporated by reference herein.

The market price of the Company s securities may decline in the future as a result of the RidgeWorth Acquisition or
other factors.

The market price of the Company s securities may decline in the future as a result of the RidgeWorth Acquisition for a
number of reasons, including:

the unsuccessful integration of RidgeWorth and the Company;

the failure of the Company to achieve the perceived benefits of the RidgeWorth Acquisition, including
financial results, as rapidly as or to the extent anticipated by the Company or financial or industry analysts;

decreases in the Company s revenue or assets under management before or after the closing of the
RidgeWorth Acquisition; or

general market or economic conditions unrelated to the Company s performance.
These factors are, to some extent, beyond the control of the Company.
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USE OF PROCEEDS

Except as described in any applicable prospectus supplement, we currently intend to use the net proceeds from the sale
of securities for general corporate purposes, which may include working capital, capital expenditures, repurchases and
redemptions of our securities, repayment or refinancing of indebtedness or the acquisition of complementary
businesses which further our corporate strategy. We will have significant discretion in the use of any net proceeds.
Investors will be relying on the judgment of our management regarding the application of the proceeds of any sale of
the securities. We may invest the net proceeds temporarily until we use them for their stated purpose.

The actual amount of net proceeds we spend on a particular use will depend on many factors, including our future

revenue growth, if any, our future capital expenditures and the amount of cash required by our operations. Many of
these factors are beyond our control. Therefore, we will retain broad discretion in the use of the net proceeds.
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DESCRIPTION OF COMMON STOCK

The following description of the terms of our common stock is only a summary. This description is subject to, and
qualified in its entirety by reference to, our Certificate of Incorporation and Bylaws, each of which has previously
been filed with the SEC and which we incorporate by reference as exhibits to the registration statement of which this
prospectus is a part, and the General Corporation Law of the State of Delaware, or the DGCL.

Authorized Shares

We are authorized to issue up to 1,000,000,000 shares of common stock. As of January 17, 2017, 5,897,013 shares of
our common stock were issued and outstanding and were held by approximately 57,958 holders of record.

Dividends

Subject to the conditions discussed below, the owners of our common stock may receive dividends when declared by
our board of directors, or the Board, from funds legally available for the payment of dividends. All decisions
regarding the declaration and payment of dividends will be evaluated from time to time in light of our financial
condition, earnings, growth prospects, other uses of cash, funding requirements, applicable law and other factors our
Board deems relevant.

Voting Rights

Each share of common stock is entitled to one vote in the election of directors and all other matters submitted to a
stockholder vote. In general, all matters submitted to a meeting of stockholders, other than as otherwise required by
law, our Certificate of Incorporation, the Bylaws or the rules or regulations of any stock exchange on which our stock
is traded, shall be decided by vote of a majority of the shares of the common stock represented in person or by proxy
at any meeting at which a quorum is present and entitled to vote on the matter. Directors subject to election by holders
of our common stock are elected by a plurality of the shares of our common stock represented in person or by proxy at
any meeting at which a quorum is present and entitled to vote on the election of directors. There are no cumulative
voting rights.

The affirmative vote of the holders of 75% or more of the combined voting power of the outstanding shares entitled to
vote will be necessary to approve any amendment to our Bylaws. Affirmative vote of the holders of at least 66 2/3% of
the total voting power of the outstanding capital stock entitled to vote, voting together as a single class, will be
necessary to approve any amendment to our Certificate of Incorporation relating to the number of and removal of
directors, the classified nature of our Board, the manner of filling vacancies thereon, or the location of advance notice
provisions relating to the election of directors in our Bylaws. Other amendments to our Bylaws and Certificate of
Incorporation, and certain extraordinary transactions (such as a merger or consolidation involving us or a sale of all or
substantially all of our assets), must be approved by a majority of our outstanding common stock entitled to vote,
provided that, except as otherwise required by law, our common stock is not entitled to vote on any amendment of our
Certificate of Incorporation or to a preferred stock certificate of designation that relates solely to one or more
outstanding series of preferred stock if the holders of such series are entitled, either separately or together with the
holders of one or more other series of preferred stock, to vote on that matter as a separate class pursuant to our
Certificate of Incorporation or a preferred stock certificate of designation or pursuant to the DGCL as currently in
effect or as the same may be amended.

Liquidation Rights
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If we liquidate, dissolve or wind-up our business, whether voluntarily or not, our common stockholders would share
equally in the distribution of all assets remaining after payment to creditors and any liquidation preference owed to
any then-outstanding preferred stockholders.
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Preemptive Rights

Our common stock has no preemptive or similar rights.

Listing

The shares of our common stock are listed on the NASDAQ Global Market under the symbol VRTS.
Stockholder Liability

Delaware law provides that no stockholder, including holders of preferred stock, shall be personally liable for our acts
and obligations and that our funds and property shall be the only recourse for these acts or obligations.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Broadridge Corporate Issuer Solutions, Inc.
Anti-Takeover Provisions

Certificate of Incorporation; Bylaws

Our Certificate of Incorporation and Bylaws contain provisions that could make more difficult the acquisition of us by
means of a tender offer, a proxy contest or otherwise. These provisions are summarized below.

Classes of Preferred Stock. Under our Certificate of Incorporation, our Board has the full authority permitted by
Delaware law to determine the voting rights, if any, and designations, preferences and rights of shares of each series
and the qualifications, limitations and restrictions, which may be greater than those of our common stock. The effects
of the issuance of a new series or class of preferred stock might include, among other things, restricting dividends on
our common stock, diluting the voting power of our common stock, impairing the liquidation rights of our common
stock, or delaying or preventing a change in control of the Company.

Removal of Directors; Filling Vacancies. Our Certificate of Incorporation and Bylaws provide that directors may be
removed only for cause and only upon the affirmative vote of holders of at least a majority of the combined voting
power of all the outstanding capital stock entitled to vote generally in the election of directors. Additionally, subject to
the rights of the holders of any class or series of preferred stock, if any, to elect additional directors under specified
circumstances, only our Board will be authorized to fix the number of directors and to fill any vacancies on our Board.
These provisions could make it more difficult for a potential acquirer to gain control of our Board.

Stockholder Action. Our Certificate of Incorporation and Bylaws provide that stockholder action can be taken only at
an annual or special meeting of stockholders and may not be taken by written consent in lieu of a meeting. Our
Certificate of Incorporation and Bylaws provide that special meetings of stockholders can be called only by our
Chairperson of the Board or pursuant to a resolution adopted by our Board. Stockholders are not permitted to call a
special meeting or to require that the Board call a special meeting of stockholders.

Advance Notice Procedures. Our Bylaws establish an advance notice procedure for stockholders to make nominations
of candidates for election as directors, or bring other business before an annual or special meeting of stockholders.
This notice procedure provides that only persons who are nominated by, or at the direction of our Board, the
Chairperson of the Board, or by a stockholder who has given timely written notice to our Secretary prior to the
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meeting at which directors are to be elected, will be eligible for election as directors. This procedure also requires that,
in order to raise matters at an annual or special meeting, those matters be raised before the meeting pursuant to the
notice of meeting we deliver or by, or at the direction of, our Chairperson or by a
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stockholder who is entitled to vote at the meeting and who has given timely written notice to our Secretary of his or
her intention to raise those matters at the annual meeting. If our Chairperson determines that a person was not
nominated, or other business was not proposed to be brought before the meeting, in accordance with the notice
procedure, that person will not be eligible for election as a director, or that business will not be conducted at the
meeting.

Classified Board of Directors. Our Certificate of Incorporation provides for our Board to be divided into three classes
of directors, as nearly equal in number as possible, serving staggered terms. Approximately one-third of our Board
will be elected each year. Under Section 141 of the DGCL, directors serving on a classified Board can only be
removed for cause. Our Board consists of eight directors. The three Class I directors have a term expiring in 2018, the
two Class II directors have a term expiring in 2019 and the three Class III directors have a term expiring in 2017. At
each annual meeting of stockholders, a class of directors will be elected for a three-year term to succeed the directors
of the same class whose terms are then expiring.

The provision for a classified Board could prevent a party that acquires control of a majority of the outstanding voting
stock from obtaining control of our Board until the second annual stockholders meeting following the date the
acquiror obtains the controlling stock interest. The classified Board provision could have the effect of discouraging a
potential acquiror from making a tender offer for our shares or otherwise attempting to obtain control of us and could
increase the likelihood that our incumbent directors will retain their positions. We believe that a classified Board will
help to assure the continuity and stability of our Board and our business strategies and policies as determined by our
Board, because a majority of the directors at any given time will have prior experience on our Board. The classified
Board provision should also help to ensure that our Board, if confronted with an unsolicited proposal from a third
party that has acquired a block of our voting stock, will have sufficient time to review the proposal and appropriate
alternatives and to seek the best available result for all stockholders.

Amendments. Our Certificate of Incorporation provides that the affirmative vote of the holders of at least 66 %% of the
total voting power of the outstanding capital stock entitled to vote, voting together as a single class, is required to
amend the provisions of our Certificate of Incorporation relating to the number and removal of our directors, the
classified nature of our Board and the manner of filling vacancies thereon, or the location of advance notice provisions
relating to the election of directors in our Bylaws. Our Bylaws further provide that our Bylaws may be amended by
our Board or by the affirmative vote of the holders of 75% or more of the combined voting power of the outstanding
shares entitled to vote.

Delaware Law

We are also subject to the provisions of Delaware law described below regarding business combinations with
interested stockholders.

Section 203 of the DGCL applies to a broad range of business combinations between a Delaware corporation and an
interested stockholder. The Delaware law definition of business combination includes mergers, sales of assets,
issuances of voting stock and certain other transactions. An interested stockholder is defined as any person who owns,
directly or indirectly, 15% or more of the outstanding voting stock of a corporation, or within the last three years

owned 15% or more of a corporation s stock and is presently an affiliate or associate of that corporation.

Section 203 of the DGCL prohibits a corporation from engaging in a business combination with an interested

stockholder for a period of three years following the date on which the stockholder became an interested stockholder,
unless:
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the board of directors approved the business combination before the stockholder became an interested
stockholder, or the board of directors approved the transaction that resulted in the stockholder becoming an
interested stockholder;
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upon completion of the transaction which resulted in the stockholder becoming an interested stockholder,
such stockholder owned at least 85% of the voting stock outstanding when the transaction began other than
shares owned by (i) directors who are also officers and (ii) certain employee stock plans; or

the board of directors approved the business combination after the stockholder became an interested
stockholder and the business combination was approved at an annual or special meeting of stockholders by
at least 66 %% of the outstanding voting stock not owned by such stockholder.
These limitations on business combinations with interested stockholders do not apply to a corporation that does not
have a class of stock listed on a national securities exchange, authorized for quotation on an interdealer quotation
system of a registered national securities association or held of record by more than 2,000 stockholders.

12

Table of Contents 26



Edgar Filing: VIRTUS INVESTMENT PARTNERS, INC. - Form S-3/A

Table of Conten

DESCRIPTION OF PREFERRED STOCK

The following description of the terms of our preferred stock is only a summary. The specific terms of any series of
preferred stock will be described in the applicable prospectus supplement. This description and the description
contained in any prospectus supplement are subject to and qualified in their entirety by reference to our Certificate of
Incorporation, which will include the certificate of designation relating to each series of preferred stock, our Bylaws,
and the DGCL.

General

Our charter provides that we may issue up to 250,000,000 shares of preferred stock, $0.01 par value per share. As of
January 17, 2017, no shares of our preferred stock were issued and outstanding.

The following description of the preferred stock sets forth general terms and provisions of the preferred stock to which
any prospectus supplement may relate. The statements below describing the preferred stock are in all respects subject
to and qualified in their entirety by reference to the applicable provisions of our Certificate of Incorporation and
Bylaws and any applicable certificates of designation of a series of preferred stock which may differ from the terms
we describe below. The issuance of preferred stock could adversely affect the voting power, dividend rights and other
rights of holders of common stock.

Terms

Prior to issuance of shares of each class or series of preferred stock, our Board is required by the DGCL and our
charter to fix the terms, preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends

and other distributions, qualifications and terms or conditions of redemption for each class or series.

Reference is made to the applicable prospectus supplement relating to the series of preferred stock offered thereby for
the specific terms thereof, including:

the title and stated value of the preferred stock;

the number of shares of the series of preferred stock, the liquidation preference per share of the preferred
stock and the offering price of the preferred stock;

the dividend rate(s), period(s) and/or payment day(s) or method(s) of calculation thereof applicable to the
preferred stock;

the date from which dividends on the preferred stock shall accumulate, if applicable;

the procedures for any auction and remarketing, if any, for the preferred stock;
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the provision for a sinking fund, if any, for the preferred stock;

the provision for redemption, if applicable, of the preferred stock;

any listing of the preferred stock on any securities exchange;

the terms and conditions, if applicable, upon which the preferred stock may or will be convertible into our
common stock, including the conversion price or manner of calculation thereof;

the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation,
dissolution or winding up of our affairs;

whether depositary shares representing the preferred stock will be offered and, if so, the fraction or multiple
of a share that each depositary share will represent;

a discussion of U.S. federal income tax considerations applicable to the preferred stock; and

any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.
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Rank

Unless otherwise specified in the applicable certificate of designation and described in the applicable prospectus
supplement, the preferred stock will, with respect to dividend rights and rights upon liquidation, dissolution or
winding up of our company, rank:

(a) senior to all classes or series of common stock and to all capital stock issued by us the terms of which provide
that the capital stock shall rank junior to the preferred stock;

(b) on a parity with all capital stock issued by us other than those referred to in clauses (a) and (c); and

(c) junior to all capital stock issued by us which the terms of the preferred stock provide will rank senior to it.
Dividends

Unless otherwise specified in the certificate of designation and described in the applicable prospectus supplement, the
preferred stock will have the rights with respect to payment of dividends set forth below.

Holders of the preferred stock of each series will be entitled to receive, when, as and if authorized by our Board and
declared by us, out of our assets legally available for payment, cash dividends in the amounts and on the dates as will
be set forth in, or pursuant to, the certificate of designation and described in the applicable prospectus supplement.
Each dividend shall be payable to holders of record as they appear on our share transfer books on the record dates as
shall be fixed by our Board.

Dividends on any series of preferred stock may be cumulative or non-cumulative, as provided in the certificate of
designation and described in the applicable prospectus supplement. Dividends, if cumulative, will be cumulative from
and after the date set forth in the certificate of designation and described in the applicable prospectus supplement. If
the Board fails to authorize a dividend payable on a dividend payment date on any series of preferred stock for which
dividends are non-cumulative, then the holders of this series of preferred stock will have no right to receive a dividend
in respect of the related dividend period and we will have no obligation to pay the dividend accrued for the period,
whether or not dividends on this series of preferred stock are declared payable on any future dividend payment date.

If preferred stock of any series is outstanding, no full dividends will be declared and paid or declared and set apart for
payment on any of our capital stock of any other series ranking, as to dividends, on a parity with or junior to the
preferred stock of this series for any period unless:

if this series of preferred stock has a cumulative dividend, full cumulative dividends have been or
contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof set apart;
or

if this series of preferred stock does not have a cumulative dividend, full dividends for the then current
dividend period have been or contemporaneously are declared and paid or declared and a sum sufficient for
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the payment thereof set apart.
When dividends are not paid in full or a sum sufficient for the full payment is not so set apart upon preferred stock of
any series and the shares of any other series of preferred stock ranking on a parity as to dividends with the preferred
stock of this series, all dividends declared upon the preferred stock of this series and any other series of preferred
stock ranking on a parity as to dividends with the preferred stock shall be declared pro rata so that the amount of
dividends declared per share of preferred stock of this series and the other series of preferred stock shall in all cases
bear to each other the same ratio that accrued dividends per share on the preferred stock of this series and the other
series of preferred stock, which shall not include any accumulation in respect of unpaid dividends for prior dividend
periods if the preferred stock does not have a cumulative dividend, bear to each other. No interest, or sum of money in
lieu of interest, shall be payable in respect of any dividend payment or payments on preferred stock of this series
which may be in arrears.
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Except as provided in the immediately preceding paragraph, unless (a) if this series of preferred stock has a
cumulative dividend, full cumulative dividends on the preferred stock of this series have been or contemporaneously
are declared and paid or declared and a sum sufficient for the payment thereof set apart for payment for all past
dividend periods, and (b) if this series of preferred stock does not have a cumulative dividend, full dividends on the
preferred stock of this series have been or contemporaneously are declared and paid or declared and a sum sufficient
for the payment thereof set apart for payment for the then current dividend period, no dividends, other than in shares
of common stock or other capital stock ranking junior to the preferred stock of this series as to dividends and upon
liquidation, shall be declared and paid or declared and set aside for payment or other distribution shall be declared and
made upon the common stock, or any of our other capital stock ranking junior to or on a parity with the preferred
stock of this series as to dividends or upon liquidation, nor shall any shares of common stock, or any other of our
capital stock ranking junior to or on a parity with the preferred stock of this series as to dividends or upon liquidation,
be redeemed, purchased or otherwise acquired for any consideration or any moneys be paid to or made available for a
sinking fund for the redemption of any of the shares by us except by conversion into or exchange for other of our
capital stock ranking junior to the preferred stock of this series as to dividends and upon liquidation.

Redemption

The terms on which any series of preferred stock may be redeemed will be described in the applicable prospectus
supplement. All shares of preferred stock that we redeem, purchase or acquire, including shares surrendered for
conversion or exchange, will be cancelled and restored to the status of authorized but unissued shares of preferred
stock unless otherwise provided in the certificate of designation creating the class or series of preferred stock.

Liquidation Preference

Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, before any distribution or
payment shall be made to the holders of any common stock or any other class or series of our capital stock ranking
junior to the preferred stock of this series, the holders of the preferred stock shall be entitled to receive out of our
assets of our company legally available for distribution to stockholders liquidating distributions in the amount of the
liquidation preference per share that is set forth in the certificate of designation and described in the applicable
prospectus supplement, plus an amount equal to all dividends accumulated and unpaid thereon, which shall not
include any accumulation in respect of unpaid dividends for prior dividend periods if the preferred stock does not have
a cumulative dividend. After payment of the full amount of the liquidating distributions to which they are entitled, the
holders of preferred stock will have no rights or claim to any of our remaining assets. In the event that, upon any
voluntary or involuntary liquidation, dissolution or winding up, our available assets are insufficient to pay the amount
of the liquidating distributions on all outstanding preferred stock of this series and the corresponding amounts payable
on all shares of other classes or series of capital stock of our company ranking on a parity with the preferred stock in
the distribution of assets, then the holders of the preferred stock and all other classes or series of capital stock shall
share ratably in any distribution of assets in proportion to the full liquidating distributions to which they would
otherwise be respectively entitled.

Voting Rights
Holders of preferred stock will not have any voting rights, except as from time to time as required by law, or as
otherwise provided in the certificate of designation or the resolutions establishing such series and as described in the

applicable prospectus supplement.

Conversion Rights
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will be set forth in the certificate of designation and described in the applicable prospectus supplement. The
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terms will include the number of shares of common stock into which the shares of preferred stock are convertible, the
conversion price, or manner of calculation thereof, the conversion period, provisions as to whether conversion will be
at the option of the holders of our preferred stock or us, the events requiring an adjustment of the conversion price and
provisions affecting conversion in the event of the redemption of the preferred stock.

Stockholder Liability

Delaware law provides that no stockholder, including holders of preferred stock, shall be personally liable for our acts
and obligations and that our funds and property shall be the only recourse for these acts or obligations.
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DESCRIPTION OF DEPOSITARY SHARES
The following description of the terms of the depositary shares is only a summary. This description is subject to, and

qualified in its entirety by reference to, the provisions of the deposit agreement, our charter and the form of certificate
of designation for the applicable series of preferred stock, which will be described in the applicable prospectus
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