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Delaware 95-4191764
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification No.)
100 Pearl Street, 9th Floor

Hartford, CT 06103

(800) 248-7971

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Kevin J. Carr, Esq.
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100 Pearl Street, 9th Floor

Hartford, CT 06103

(800) 248-7971
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Copies to:

Michael T. Rave, Esq.

Day Pitney LLP

P.O. Box 1945

Morristown, New Jersey 07962-1945

(973) 966-6300

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.  ¨
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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.  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨
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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 x

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

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities To Be Registered (1)

Amount

To Be

Registered

Proposed

Maximum

Offering Price

Per Security

Proposed

Maximum
Aggregate

Offering Price (1)
Amount of

Registration Fee
Primary Offering:
Common Stock, par value $0.01 per share
Preferred Stock, par value $0.01 per share
Warrants
Depositary Shares (2)
Stock Purchase Contracts and Stock Purchase Units
Debt Securities
Series C Junior Participating Preferred Stock (3)
Total $100,000,000 $7,130
Secondary Offering:
Common Stock, par value $0.01 per share (4) 1,724,126 $20.54 $35,413,548 $2,525
Total $9,655(5)

(1) Rule 457(o) permits the registration fee to be calculated on the basis of the maximum offering price of all of the securities listed and,
therefore, with regard to the primary offering, the table does not specify by each class information as to the amount to be registered or the
proposed aggregate offering price per security. The amount of securities registered in the primary offering consists of $100,000,000 of an
indeterminate number or amount of common stock, preferred stock, warrants, depositary shares, stock purchase contracts and stock
purchase units and debt securities of the Registrant. In no event will the aggregate offering price of all securities issued from time to time
in the primary offering pursuant to this registration statement exceed $100,000,000. The securities registered hereunder are to be issued
from time to time at prices to be determined. There are also being registered hereunder an indeterminate amount or number of shares of the
securities as may be issuable upon conversion or exchange of preferred stock, warrants, stock purchase contracts and stock purchase units
or debt securities. Separate consideration may or may not be received for securities that are issuable upon conversion of, or in exchange
for, or upon exercise of, convertible or exchangeable securities. In addition, pursuant to Rule 416 under 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) 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.

(3)
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The Series C Junior Participating Preferred Stock are issuable only upon the exercise of rights which are not currently separable from the
shares of common stock and are not currently exercisable. The rights are appurtenant to and trade with the common stock. No separate
consideration is payable for the rights. Therefore, the registration fee for the rights is included in the fee for the common stock.

(4) Pursuant to Rule 416 under the Securities Act, the shares being registered hereunder include such indeterminate number of shares of
common stock as may be issuable with respect to the securities being registered hereunder as a result of stock splits, stock dividends or
similar transactions as well as with respect to anti-dilution adjustments of the Registrant�s Series B Voting Convertible Preferred Stock.

(5) Previously paid.
        The registrant hereby amends this registration statement on the 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 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.

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

5



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 June 18, 2010

PROSPECTUS

$100,000,000

Common Stock, Series C Junior Participating Preferred Stock Purchase Rights Preferred Stock, Warrants, Depositary Shares, Stock Purchase
Contracts and Stock Purchase Units and Debt Securities

Offered by Virtus Investment Partners, Inc.

1,724,126 Shares

Common Stock

Offered by Selling Shareholders

We may from time to time offer, in one or more series or classes, separately or together, and in amounts, at prices and on terms to be set forth in
one or more supplements to this prospectus, the following securities:

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

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

� warrants to purchase shares of common stock or preferred stock;

� depositary shares;

� stock purchase contracts and stock purchase units;
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� debt securities; or

� any combination of these securities.
We refer to the common stock, Series C junior participating preferred stock purchase rights, preferred stock, warrants, depositary shares, stock
purchase contracts and stock purchase units and debt securities collectively as the �securities� in this prospectus. The securities we may offer will
have an aggregate public offering price of $100,000,000. We may offer and sell these securities in amounts, at initial prices and on terms
determined at the time of the offering.

This prospectus also includes the resale by the selling security holders named herein of up to 1,724,126 shares of our common stock, issuable
upon the conversion of outstanding Series B Voting Convertible Preferred Stock. The registration of these shares does not necessarily mean the
selling stockholders will convert outstanding Series B Voting Convertible Preferred Stock into common stock or offer or sell all or any of these
shares of common stock if converted. When and if outstanding Series B Voting Convertible Preferred Stock is converted into common stock and
sold, we will not receive any of the proceeds from the sale of the common stock by the selling stockholders.

        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. The 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 the applicable prospectus supplement before you invest in the securities.

        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. The prospectus supplement will 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 21 for more information on this topic. No securities may be sold without delivery of a
prospectus supplement describing the method and terms of the offering of those securities. Our net proceeds, if applicable, from the sale of these
securities will also be set forth in a prospectus supplement.

Our common stock is traded on the NASDAQ Global Market under the trading symbol �VRTS.� On June 17, 2010, the closing sale price of our
common stock was $22.93 per share.

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

Investing in our securities involves risks. You should read carefully the information contained in this prospectus under the heading �Risk
Factors� beginning on page 3 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, 2009 and in our
subsequent Quarterly Reports on Form 10-Q, before investing in our securities.

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. Any representation to the contrary is a criminal offense.

The date of this prospectus is             , 2010
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different or additional information, you should not rely on it. We are not making an offer to sell, nor are we 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
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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 and the selling stockholders 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 or the
selling stockholders sell securities, we will 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 and the names of any selling stockholders, if applicable. A prospectus
supplement, which we or the selling stockholders will provide each time securities are offered, will 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. The 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 your to in �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, unless the context otherwise requires, the terms �we,� �us,� �our� and �Virtus� refer to all entities owned or controlled by
Virtus Investment Partners, Inc.

1
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INFORMATION ABOUT VIRTUS INVESTMENT PARTNERS, INC.

We operate primarily through our subsidiaries collectively known as Virtus Investment Partners which commenced operations on November 1,
1995 through a reverse merger with Duff & Phelps Corporation. From 1995 to 2001, we were a majority-owned indirect subsidiary of The
Phoenix Companies, Inc. (�Phoenix�). On January 11, 2001, a subsidiary of Phoenix acquired the outstanding shares not already owned and we
became an indirect wholly-owned subsidiary of Phoenix. On October 31, 2008, after the sale of convertible preferred stock to Harris Bankcorp,
Inc. (�Harris Bankcorp�), a subsidiary of the Bank of Montreal, we became an indirect, majority-owned subsidiary of Phoenix. On December 31,
2008, Phoenix distributed 100% of our common stock to Phoenix stockholders in a spin-off transaction, excluding the net assets and business of
our subsidiary, Goodwin Capital Advisers, Inc. (�Goodwin�), which had historically been a wholly owned subsidiary of us. Following the spin-off,
Phoenix has no ownership interest in us and Harris Bankcorp owns 100% of our outstanding shares of Series B Voting Convertible Preferred
Stock, or Series B.

We are a provider of investment management products and services to individuals and institutions. We operate a multi-manager investment
management business, comprised of affiliated managers, each having its own distinct investment style, autonomous investment process and
brand. We believe our customers value this approach, especially institutional customers who appreciate individual managers with distinctive
cultures and styles.

Investors have an array of needs driven by factors such as market conditions, risk tolerance and investment goals. A key element of our business
is offering a variety of investment styles and multiple disciplines to meet those needs. To that end, for our mutual funds, we supplement the
investment capabilities of our affiliated managers with those of select unaffiliated sub-advisors. We do that by partnering with unaffiliated
sub-advisors whose strategies we believe appeal to investors and are not typically available to retail mutual fund customers.

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 and separately managed accounts. Our fund family of open-end funds is distributed primarily through intermediaries. Our
closed-end funds trade on the New York Stock Exchange. Retail separately managed accounts are comprised of intermediary programs,
sponsored and distributed by unaffiliated brokerage firms, and private client accounts, which are offerings to the high net-worth clients of our
affiliated managers. We also manage institutional accounts for corporations, multi-employer retirement funds and foundations, endowments and
special purpose funds. Our earnings are primarily driven by asset-based investment management fees charged on these various products. These
fees are based on a percentage of assets under management and are calculated using daily or weekly average assets or assets at the end of the
preceding quarter.

Our principal offices are located at 100 Pearl St., 9th 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.

2
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents that are incorporated by reference herein contain certain 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 of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. 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,� �plan,� �intend,� �believe,� �anticipate,� �may,� �should,� or similar statements or variations of such terms
or the negative of such terms.

Our forward-looking statements are based on a series of expectations, assumptions and projections about us, 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, and future credit facilities, for all forward periods. All of our forward-looking statements
are made as of the date of this prospectus or the date of the documents incorporated by reference into this prospectus.

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 Report on Form
10-K for the year ended December 31, 2009, as well as the following risks and uncertainties: (a) the effects of adverse market and economic
developments on all aspects of our business; (b) any poor relative investment performance of our investment management strategies and any
resulting outflows of assets; (c) any lack of availability of additional financing, as may be needed, on satisfactory terms or at all; (d) any
inadequate performance of third-party relationships; (e) the withdrawal of assets from under our management; (f) our ability to attract and retain
key personnel in a competitive environment; (g) the ability of independent trustees of our mutual funds and closed-end funds, and other clients
to terminate their relationships with us; (h) the possibility that our goodwill or intangible assets could become impaired, requiring a charge to
earnings; (i) the strong competition we face in our business; (j) potential adverse regulatory and legal developments; (k) the difficulty of
detecting misconduct by our employees, sub-advisors and distribution partners; (l) changes in accounting standards; (m) the ability to satisfy the
financial covenants under existing debt agreements; and (n) certain other risks and uncertainties described in this prospectus or in any of our
other filings with the SEC.

An occurrence of, or any material adverse change in, one or more of the 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.

Other factors which may impact our continuing operations, prospects, financial results and liquidity or which may cause actual results to differ
from such forward-looking statements are discussed or included in our periodic reports filed with the SEC and are available on our website at
www.virtus.com under �Investor Relations.� You are urged to carefully consider all such factors.

RISK FACTORS

Investment in our securities involves a high degree of risk. You should carefully consider the risks described in the section �Risk Factors�
contained in our Annual Report on Form 10-K for the year ended December 31, 2009 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. The section �Risk Factors� contained in our Annual Report on Form 10-K for
the year ended December 31, 2009 is incorporated herein by reference. 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.

3
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

For the three months ended March 31, 2010, our ratio of earnings to combined fixed charges and preferred stock dividends was 1.7. For the
years ended December 31, 2009, 2008, 2007, 2006 and 2005, our earnings were insufficient to cover our combined fixed charges and preferred
stock dividends by approximately $6.1 million, $588.5 million, $20.3 million, $74.4 million, and $46.0 million, respectively. For the purposes of
computing the ratio of earnings to combined fixed charges and preferred stock dividends, earnings consist of pretax income (loss) before income
or loss from equity investees plus fixed charges and preferred stock dividends. Fixed charges consist of interest expense and an estimated portion
of rentals representing interest costs.

4

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

12



USE OF PROCEEDS

Except as described in any 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.

If and when we offer a particular series of securities, we will describe the intended use of the net proceeds from that offering in a prospectus
supplement. 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.

We will not receive any of the proceeds from sales of common stock, if any, by the selling stockholders.

5
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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 DGCL.

Authorized Shares

We are authorized to issue up to 1,000,000,000 shares of common stock. As of June 17, 2010, 5,870,064 shares of our common stock were
issued and outstanding and were held by approximately 140,245 holders of record.

Dividends

We do not currently plan on paying any cash dividends. However, 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.

We currently have Series B outstanding which is held by Harris Bankcorp. At June 17, 2010, 45,000 shares of Series B were authorized, issued
and outstanding. The Series B ranks senior to our common stock and to any other class or series of stock that we may issue in the future unless,
subject to the approval of the Series B, the terms of such stock expressly provide otherwise, and ranks junior to our existing and future
indebtedness and liabilities. The holders of our Series B are entitled to receive dividends, when and if declared by our Board (excluding those
directors that represent Harris Bankcorp who do not vote on Series B dividends), equal to 8.0% per annum of the stated value of the Series B,
before any dividends are declared or paid upon any of our equity securities, such as our common stock, that rank junior to the Series B with
respect to payment of dividends or rights upon liquidation. Subject to certain limitations, these dividends may be paid either in cash or, subject to
approval of the holders of the Series B, additional shares of our Series B at our discretion. In addition, the holders of our Series B are entitled to
share in any dividends paid on shares of our common stock on a pro rata basis with the holders of our common stock. Dividends payable on our
Series B are cumulative and will continue to accumulate daily, whether or not declared and paid and whether or not there are net profits legally
available for the payment of dividends. Subject to certain exceptions, if we fail to pay any dividend required to be paid to the holders of the
Series B, no dividends may be declared or paid on any common stock or other junior stock, and no redemption or acquisition of our common
stock may be made by us until all required dividends on our Series B have been paid in full. In the event that we at any time elect to pay the
quarterly dividend on the Series B in additional shares of preferred stock, any such issued preferred shares could also be converted into shares of
our common stock, which, if such conversion were to occur, would result in additional dilution of our common stock. In addition, any additional
shares of Series B issued would generally be entitled to all other rights of the current Series B shares.

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. Except as
otherwise required by law or provided in any resolution adopted by our Board with respect to any future series of preferred stock, the holders of
our common stock vote with the Series B (on an as converted basis) on all matters submitted to a vote of stockholders with the exception of the
election of directors. The Series B is entitled to vote as a separate class to elect a Series B director (and Harris Bankcorp is entitled to nominate
another director for election by our common stock) and a separate affirmative vote of at least 66 2/3% of the Series B is required before we can
create, authorize or issue of any equity securities that would rank equally with or senior to the Series B or before we modify any rights,
preferences, privileges or powers of any equity securities in a manner that would adversely affect the Series B, including any amendments to our
Bylaws or Certificate of Incorporation that would have such an adverse effect. In addition, so long as at least 66 2 /3% of the Series B remains
outstanding, the Series B is entitled to vote separately as a class on certain corporate transactions, including, among other things, any merger or
sale of all or substantially all of our or our subsidiaries� assets (or similar transactions) until December 31, 2011; any issuance of our or our
subsidiaries� equity securities, except in certain limited circumstances; changes to the size of our Board; or our repurchase or other acquisition of
our outstanding common stock.
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In general, all matters submitted to a meeting of stockholders, other than as described in this section , shall be decided by vote of a majority of
the shares of the our common stock and Series B (voting on an as converted basis) present in person or represented by proxy at the meeting 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 present in person or represented by proxy at the meeting and entitled to vote on the election of directors. Any director subject to
election by holders of our Series B is elected by a majority of the shares of our Series B present in person or represented by proxy at the meeting
and entitled to vote on such election. There are no cumulative voting rights.

The approval of at least 75% of the shares of our outstanding common stock entitled to vote will be necessary to approve any amendment to our
Bylaws. At least 66 2/3% of the shares of our outstanding common stock (including the Series B voting on an as converted basis) entitled to vote
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
(including the Series B voting on an as converted basis) 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 (including the Series B
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 the
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.

Conversion

Holders of Series B may convert any or all of their shares into shares of our common stock at any time. In the event that the holders of a majority
of the outstanding Series B approve a conversion of the Series B, all of the shares of Series B will be converted automatically into shares of our
common stock. The conversion rate for each share of Series B is currently 38.3139 shares of our common stock for each share of Series B. The
conversion rate is subject to customary anti-dilution adjustments. In the event that the closing price of our common stock exceeds 175% of the
then applicable conversion price for at least twenty days out of the previous thirty days on which our common stock has traded, we may elect to
cause each share of Series B to be converted into shares of our common stock at the conversion rate then in effect. However, holders of Series B
may elect to retain their shares of Series B and forfeit their right to thereafter participate in any dividends paid on our common stock.

6

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

15



Liquidation Rights

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 of our preferred stockholders.

Upon our liquidation, and after satisfaction of creditors and before any distribution is made to holders of any junior stock, holders of Series B
will be entitled to receive a per share amount equal to the greater of (i) the stated value then in effect, plus any accumulated but unpaid dividends
thereon through the date of liquidation, or (ii) the amount holders of Series B would be entitled to receive immediately prior to such liquidation
if their Series B were converted into our common stock at the conversion rate then in effect immediately prior to such liquidation, plus all
declared accumulated but unpaid dividends on our common stock through the date of liquidation.

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 Mellon Investor Services LLC.

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, limitations and special rights of any class or any series of any class of the preferred stock,
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 voting power of all the outstanding shares of stock entitled to vote
generally in the election of directors, voting together as a single class. Additionally, subject to the rights of the holders of preferred stock, 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 Chairman 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 our stockholders. This notice procedure provides that only persons
who are nominated by, or at the direction of our Board, the Chairman of the Board, or by a stockholder who has given timely written notice to
our Secretary prior to the 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
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or by, or at the direction of, our Chairman or by a stockholder who is entitled to vote at the meeting and who has given timely written notice to
our Secretary of his intention to raise those matters at the annual meeting. If our Chairman determines that a person was not nominated, or other
business was not 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 nine directors. The three Class I directors
have a term expiring in 2012, the three Class II directors have a term expiring in 2010 and the three Class III directors have a term expiring in
2011. 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.

7
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Amendments. Our Certificate of Incorporation provides that the affirmative vote of the holders of at least 66 2/3% of the voting power of the
outstanding shares 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 at least 75% of the outstanding shares entitled to vote, voting together as a
single class.

Stockholder Protection; Rights Agreement

We entered into a rights agreement, dated as of December 29, 2008, between us and Mellon Investor Services LLC as Rights Agent (the �Rights
Agreement�) for the purpose of deterring any potential coercive or unfair takeover tactics in the event of an unsolicited takeover attempt. Pursuant
to the Rights Agreement, one preferred share purchase right (a �Right�) was issued for each share of common stock outstanding as of the close of
business on December 31, 2008 (the �Rights Record Date�) and will be issued for each share of common stock that becomes outstanding between
the Rights Record Date and the earlier of the Distribution Date and the Expiration Date (as such terms are defined in the Rights Agreement). The
Rights will initially trade with, and be inseparable from, the common stock, and no separate Rights Certificates will be distributed. Once the
Rights become exercisable, each Right will entitle the registered holder to purchase from us one one-thousandth of a share of our Series C Junior
Participating Preferred Stock, par value $0.01 per share (the �Series C Preferred Stock�), at a price of $75.00 per one one-thousandth of a share of
Series C Preferred Stock, subject to adjustment (the �Purchase Price�).

Shares of Series C Preferred Stock purchasable upon exercise of the Rights will not be redeemable. Each share of Series C Preferred Stock will
be entitled to a minimum preferential quarterly dividend payment of the greater of (a) $1.00 per share or (b) an amount equal to 1000 times the
dividend declared per share of common stock. In the event of liquidation, the holders of the shares of Series C Preferred Stock will be entitled to
a minimum preferential liquidation payment of $1,000 per share but will be entitled to an aggregate payment of 1,000 times the payment made
per share of common stock. Each share of Series C Preferred Stock will have 1,000 votes, voting together with our common stock. Finally, in the
event of any merger, consolidation or other transaction in which shares of the common stock are exchanged, each share of Series C Preferred
Stock will be entitled to receive 1,000 times the amount received per share of common stock. These rights are protected by customary
anti-dilution provisions. The value of the one one-thousandth interest in a share of Series C Preferred Stock purchasable upon exercise of each
Right should, because of the nature of the Series C Preferred Stock dividend, liquidation and voting rights, approximate the value of one share of
common stock.

The Rights are not exercisable until the Distribution Date. The rights will expire (the �Expiration Date�) at the earliest of (1) the close of business
on June 19, 2011, unless that date is extended, (2) the time at which we redeem the rights, as described below, or (3) the time at which we
exchange the rights, as described below. Our Board of Directors may redeem the Rights in whole, but not in part, at a price of $0.01 per Right
(the �Redemption Price�), appropriately adjusted to reflect any stock split, stock dividend or similar transaction. Immediately upon any redemption
of the Rights, the right to exercise the Rights will terminate and the only right of the holders of Rights will be to receive the Redemption Price.
The Rights have certain anti-takeover effects. If the Rights become exercisable, the Rights will cause substantial dilution to a person or group
that attempts to acquire us on terms not approved by our Board of Directors, except pursuant to any offer conditioned on a substantial number of
Rights being acquired. The Rights should not interfere with any merger or other business combination approved by the Board of Directors since
the Rights may be redeemed by us at a nominal price prior to the time that a person or group has acquired beneficial ownership of 15% or more
of the outstanding shares of common stock. Thus, the Rights are intended to encourage persons who may seek to acquire control of us to initiate
such an acquisition through negotiations with the Board of Directors. However, the effect of the Rights may be to discourage a third party from
making a partial tender offer or otherwise attempting to obtain a substantial equity position in our equity securities or seeking to obtain control
of us. To the extent any potential acquirors are deterred by the Rights, the Rights may have the effect of preserving incumbent management in
office.

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;

� 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 held by directors who are also officers and
other than shares held by 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 a meeting by at least two-thirds 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.

Our Board has expressly approved the equity investment by Harris Bankcorp prior to it becoming an interested stockholder of the Company
under Section 203 of the DGCL.

8
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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, and 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 June 17, 2010, 45,000
shares of preferred stock were designated as Series B and all such shares are 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 of Directors 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 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;

� 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;
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� 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.
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.

9
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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 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.

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 relevant 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
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        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
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