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DILUTION

If you mnvest in our Class A common stock, vour interest will be diluted 1 the extent of the difference
between the inttial public offering price per share of our Class A common stock and the pro [orma, as adjusted
net tangible book value {deficity per share of our Class A common stock immediately after this offering. Dilution
results from the fact that the per share offering price of the Class A common stock is substantially in excess of
the net tangible book value (deficit) per share attributable 1o the existing equity holders, Net tangible book value
represents the amount of wial ngible assets less total liabilities,

Pro forma, as adjusied net ingible book value (deficit) represents the amoum of ol ngible assets less
toital liabilities, after giving effect 1o the reorganization iransactions and the distribution by Artisan Pariners
Holdings to its pre-offering pariners of its retained profits as of the date of the closing of this offering. Pro forma,
as adjusted net angible book value (deficit) per share represents pro forma, as adjusted net tangible book value
{deficat) divided by the number of shares of Class A commaon stock outstanding afler giving effect o the
reorganization iransactions and assuming that (1) the holders of common units of Arfisan Pariners Holdings have
exchanged all of their units. for shares of our Class. A common stock on 3 one-for-one hasis and we have
benefited Trom the resulling increase in tax basis, (2) the holders of preferred units of Artisan Partners Hobdings
Bave exchanged all of their wnits for shares of our convertible preferned stock on a one-for-one basis and we bave
benefited from the resulfing increase in tax basis and (3) the holders of all shares of our convertible preferred
stock have converted all of their shares into Class A common stock on a one-for-one basis,

Adter giving effeat 1o the sale of 11,491,541 shares of Cliss A common stock that we are offering a1 an
assuneed initial public offering price of $28.00 per shane (the midpoint of the price range set forth on the cover of
this prespectus), the deduction of assunved underwriling discounts and estimated offering expenses payable by us
amdl the use of the estimated net proceeds as deseribed under “Use of Proceeds™ and assuming the full exchange
of units and conversion of convertible prefermed stock described above, our pro forma, a5 sdjusted net angible
Book value (deficit) a1 December 31, 2012 would have been $02.0) million, or $(0.03) per share of Class A
common stock.

The following table illusirates the immediate nerease i pro forma net tangible book value {deficity of
$1.79 per share for existing equity holders and the immediate dilution of $25.03 per share 1o new stockholders
purchasing Class A common stock in this offering, assuming the underwriters do not exercise their option to
purchase additional shares.

Assumed initial public offering price pershare ... ... .. $25.00
Pro forma, as adjusted net tingible book value
{deficity per share as of December 31,2002 ... .. 1AL
Increase in pro forma, as adjusted net mngible book
value {deficit) per share atiribulable 1o new

INVesIons .. .. e O ——
Pro forma, as sdjusted net tangible book value ideficit)
per share after this offering . ... ... oo oo L 5 (ILO3)
Dilution in pro forma, as adjusted net tangible book value
(cbeficiny per shane o new INVestons .. ... ... ... $25.03

The following table sets Torth, on the same pro forma basis, a8 of December 31, 2012, the number of shares
of Class A common stock purchased from us, the tetal consideration paid, or to be paid, and the avemge price per
share paid, or to be pad, by existing equity holders and by the new mvestors, assuming that { 1) the holders of
common units of Artisan Partners Holdings have exchanged all of their units for shares of our Class A common
stock on a one-for-one basis and we have benefited from the resulting increase in tax basis, (2) the holders of
prefemed units of Artisan Partners Holdings have exchanged all of their units for shares of our convertible
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prefemed stock oma one-for-one hasis and we have benefited from the resulting increase in tax basis and (3) the
holders of all shares of our convertible prefermed stock have converted all of their shares into Class A common
stock on a one-for-one basis, belore deducting estimated underwriting discounts payable by us:

Shures Purchased  Tolal Considemtion?t  MYEFEe

Price por
SMumber FPervent Amounl Peroent Share
Existing equity holders ... . . . . 53.3% 5§ — — 5 —
MNew InVeslons ... v v eneannsrinarnrannins 16.74% §321.8 100Fe 328,00
Tofal . .vvvivvrereentnarenssnsrnarananasnns 1 ONFR: 53218 1004 $28.00

Testal comsideration paid by existing equity hobders has been set 1o zero, as our net tangible book value prior
1o this offering was a deficit.

W intend o grant equity awands with respeet o 17,855 shares of our Class A common stock. which will
vest immediately, to our non-employee directors, These awards will decrease our pro forma nel angible book
value per share and increase the dilution to new investors in this offering by an immaterial amount.

I the underwniters exercise their option to purchise additional shares of Class A commeon stock in full:
o the total consideration paid by new investors will be 33700 million;

»  the pro forma percentage of shares of our Class A commen stock held by existing equity holders will
decrease w approximately 315 of the 1wtal number of pro forma shares of our Cliss A commen stock
outstanding afer this offering; and

= the pro forma number of shares of our Class A common stock held by new investors will increase to
approximately 19% of the total pro forma shares of our Class A common stock outsianding afier this
offering.

IF the underwriters exercise their option to purchase additional shares of Class A commaon stock in full, pro
forma, as adjusted wet tangible book value would be approximately $0.61 per share, representing an increase (o
existing equity holders of approximately $2.39 per share, and there would be an immediate dilution of
approximately $27.39 per share 1o new investors.

A S 100 incrense (decrease) in the assumed initial public offering price of $28.00 per share of Class A
common stock (the midpoint of the price rnge set forth on the cover of this prospectus), would inereise
(ecreaseh total consideration paid by new investors in this offering and by all investors by $11.5 million and
woutld increase (decrease) pro forma, s adjusted net tangible book value (deficit) per share by $0.16, assuming
the number of shares of Class A common stock offered by us, as set forth on the cover page of this prospectus,
remains the same and afier deducting the estimated underwriting discounts payable by us in connection with this
affering.



UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

The following unaudited pro forma consolidated financial statements present the consolidmed statements of
operations and fnancial position of Artisan Parmers Asset Management and subsidiaries, ssuming tat all of the
transactions described below had been completed as of: (i) January 1, 2012 with respect 1o the unandited pro
forma consolidated staitements of operations and (1) December 31, 2002 with respect to the unaudited pro forma
consolidated suiement of financial position. The pro forma adjusiments are based on available information and
upon assumptions that our management believes are reasonable in order to reflect, on a pro forma hasis, the
impact of these ransactions,

The pro formia sdjustments principally give effect 1o the following transactions:

+ the reorganization transactions described in “Cur Structire and Reorganization™;

#  the grant of 17,835 restricted stock units to our non-employee directors in connection with this
offering, all of which will vest immediately:

= the cash incentive compensation payments aggregating approximately $56.8 million 1o certain of our
pestiolio mmmagers, which will be made prior 1o the consummation of the offering out of cash on hand;

+  an initial distribution of $100.% millien of Artisan Partners Holdings' retained camings to its pre-
offering parmers (inclusive of a $60.9 million distribotion paid i Lanoary 2003), which will be msde
prior to the consummation of the offering om of cash on hand; and

¢ the sale of 11,491,541 shares of our Class A commaon stock by us in this offering at an assumed jnitial
public offering price of $28.00 per share {the midpoint of the price range set forth on the cover of this
prospectus), and the application of $940.0 million of the net proceeds 1o repay all of the then-
vanstanding principal amount of any lawns under our revolving eredil agreement, approximately
567.1 million of the net proceeds to purchase an aggregate of 2,562,970 Class A common units {and
cancellation of the comesponding shares of Class C common stock) from certain of the Class A limited
pariners, and approxinately 361.3 million of the net proceeds 1o make a second distribution of retained
profiis,

The unaudited pro forma consolidated financial information reflects the manner in which we will account
Tor these transactions, Specifically, we will account for the reorganization transactions by which Anisan Partners
Asset Management will become the general partner of Artisan Panmers Holdings as a iansaction between emtities
under common control pursuant to ASC 805, Accordingly, after the reorganization, Artisan Pariners Assct
Management will reflect the asscts and liabiliies of Arisan Pariners Holdings at their carryover hasis, We will
account for the H&F Corp Merger a8 an exchange of equity imvestment of equal value, and the convertible
prefiemed stock, as well as the preferned units of Artisan Pastoers Holdings, as permanent cquity. We will account
for the CVRs as derivative liabilitics under ASC 815,

We have not made any pro forma adjustiments 1o our general and administrative expense, or any of our other
expense items, relving o reporting, compliance or investor relations costs, or ether incremental costs that we
may incur as a public company, including costs relating to compliance with Section 40 of Sarbanes-Oxley.

Future exchanges of common or preferred units of Artisan Partners Holdings for shares of our Class A
commion stock or convertible preferred stock pursuant 1o the exchange agreement will be recorded an existing
carrying value, Those exchanges will generate deferred tax assets and liabilities relating 1o our tax receivable
agreemaents as discussed in footnote (b to the Notes 1o Unaudited Pro Forma Consolidated Staiements of
Financial Condition as of December 31, 2002,

The unaudited pro forma consolidated linancial information is included for informational purposes only and
docs mot purport to reflect our statement of operations or financial position that would have occurmed had we
operated as a public company during the periods presented. The unavdited pro forma consolidated financial
information should not be relied upon as being mdicative of our statement of operations or financial position had
the transactions contemplated in connection with the reorganization and this offering been completed on the
dates assumed. The unavdited pro forma consolidated linancial information also does nol project the stalement of
operations or financial position for any fuwre penod or date.
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UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS
For the Year Ended December 31, 2012

Hevenues
Management fees
Artisan Funds & Artisan Global Funds ... L.
Separaie accounts .
Performance fees

Total revenues .. ...
Clperaling expensss
I’.'umpurlsalit:ul and benefits
Salaries, incentive compensation and benefits | ..,
Dristributions on Class B labiliy awands ... oL
Change in value of Class B Hability awards ...
Reorganization related compensation

Total compensation and henefits |
Distribution and marketing .
Oecupancy .
l."nmrrmnl;nnmnrlih;dmnhg} e
General and administrative .

Total opemting expenses

Operaling income

Non-opernting income [Iwm
Intenest expense .

Met gain (loss) of cnnuﬂldnwd
Linss o dheba =:u||mmr~h1un| i
Chher income . . .

investment prnducls iy

rmlmmmungmmmcﬂm:..........

Inceome befone income laxes . ... ..
Provision for incenee taves ..., .

Income from continuing operations before nonrecurring
charges directly anributable 10 the tmnsaction . .. ... . ...
Less: Met income anributable 1o noncontrolling interesis ..

Met imcome (hoss) anrbutable 1o Anisan Paniners Asset
Management before nenrecurming charges directly
attributable 1o the tonsaction™

Met loss per basic and dbuted general pamermd

Class A commen unit before nonrecurring clurg.:-s
directly anrdbutable o the rmnsactoa®™

Weighted avermge basic and diluted general pnﬂm.‘l nnd
Class A common units owstanding ! . :

Basic and diluted net income por share atiributable 1o
Artisan Partners Asset Monagement Class A commion
stockholders before mnm\:umn[ﬁ;hﬂ:gumhmcll}
attributable o the transaction™ o

Shares used in basic and diluted net meome rx.'t :-hﬂr'c Viaes

Heorganiie
Artisan tion and -’udlm Pariners
hrﬁ-;; Pr?l-h" ﬂin-’l&ﬂlﬂid M
Hald T -npnml
Historical  Adjastments  Offeritgg (Oferig Pro

ddedlars i millions, excepl per share amounts |

5 3362 § - $33162 § — 5 3362
1678 — 1678 — 1678
16 - 1.6 -_ 16
5056 — S05.6 — 056
273 — 2273 —_ 1273
A4 [RE N E L = = =
1017 {1017 y= —_ — —
— T 7.0 0.5 775
383 (THR) 3043 05 g8
50 — 20 — 90
43 — @3 — a3
132 - 13.2 - 132
239 — 2139 — 238
4585 {TRE8) m.7 0.5 3802
471 TR 1254 {0.5) 1254
(11.4) (219" {135) 1&g {117y
EXS — HA - 83
(0.8) Qg — — —
(0.1) 0f 07 — 0.7
(3.5) (05) (4.0} 1.8 (22)
436 ] 1219 1.3 1232
1.0 3 4.0 . Gre 149
416 753 179 {969 108.3
L% 108300 117.1 {168y [ ]
334 §433n § 08 3 72 0§ B0
L% (0T
26,545 481
5 057
11500, Y

Effective July 15, 2012, Arisan Pariners Huldings reclassified s Fenuml puﬂ.nunh'lp ety and Class A Class B oand

Class C limited partmership inderests os general parership units, Class A and Closs B common units and preferred units,
respectively. The computation of eamings per share comsiders the operating activity and oulstanding wits from July 15,

2002 through December 31, 2012,

The accompanying noles are an integral pant of these unaudited pro Torma consolidated fnancial stements,
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MNotes to Unaudited Pro Forma Consolidated Statement of Operations
For the Year Ended December 31, 2002

Under the existing Class B grant agreements, Artisan Partners Holdings is requined to redeem all of its
Class B common units upon the termination of employment of the holders of Class B common units,
Historically Arntisan Parners Holdings recorded the Class B limited pantnership interests as a liability and
recognized compensation expense for distnbutions on the awards amd Tor the change in the value of the
awards, even after the awards were Tully vested. As part of the reorganization transactions, we will make
distributions 1o our pre-offering partners in the aggregate amount of approximately $162.2 million (inclusive
al a $60.9 million distribation paid in Janeary 2013), of which approximately $64.1 million will be paid 1o
our Class B limited pariners and will be recorded as expense. Also as part of the reorganization transactions,
we will amend the Class B grant agreements 1o eliminate the cash redemption feature. Accordingly, we will
ne longer record as compensation expense distnbutions (o the Class B limited partners, or redemptions or
changes in the value of Class B common units.

As discussed in fooinote (a) above, the Class B grant agreements will be amended to eliminate the cash
redemplion feature as part of the reorganization transactions. As a result, liability award accounting will o
longer apply with respect to the Class B common units. We will record compensation expense for the fair
value of the unvested awards of Class B common unils as of ihe close of the reorganization fransactions
over the remaining vesling pcliml:l'l'his pro forma adjustment represents the compensation expense that
would be recorded related 1o these awards if the reorganization transactions had occurred on January 1,
2012, As of January 1, 2002, the total value of unvested Class B commaon unils would have been $300.9
million, assuming an initial public offering price of $28.00 per share of Class A common stock (the
midpoint of the price mnge set fonh on the cover of this

woathd have been recognized in 20 2 is based upon the unvested halance of Class B awards as of January |

price range sei fonh on the cover of the prospectus), the total value of unvested Class B common units as of

the date of closing of this offering will be $213.5 million. As a result of the vesting requirements associated
with the awards having a recurring effect, we will recognize the following recurring non-cash compensation
charges [rom the closing date of this transaction through 2017:

{im il
2003 {patial year, from close of this offenng) .. . ..00n e 5 TOO
I e e T R ek S e A B R R % 600
.1 P 3 403
7 1 | R S R N PR - GO Mt L 8 L 1278
. %136
Total oo . 2133

As pant of the reorganization transactions, we will also recognize a one-lime expense as a result of the
amendmient of these wwards based on the dilference between the carying value of the lability associated
th the vested Class B common units immediately prior to the offering and the value based on the offering
price per share of Class A commaon siock. Assuming an initial public offering price of 32800 per share of
our Class A common stock (the midpoint of the price range set forth on the cover of this prospectus), the
amount of this one-time charge would be $272.1 million as of December 21, 20012 ($230.4 million at the
close of the offering). We have not incheded the impact of this charge in the pro forma consolidated
stmtement of aperations becanse the adjustment only occurs in the year of the offering and not therealter.
We will grant to our non-employee directors an annual award of restricted stock units aggregating 50,5
million each vear. The first annual award 1otaling $0.5 million will be made in connection with this offering
amd cach subsequent award aggregating $0.5 million will be made at the beginning of cach fiscal year,
Assuming an initial public offering price of $28.00 per share of our Class A common stock {the midpoint of
the price set forth on the cover of this prospectus), we will grant 17 855 restricted stock units, all of which
will vest i listely, This adj zinl represents the increase in compensation expense associated with the
restiicted stock units that will be awarded each year.
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As thev relate to the reorganization, M pro forma sdjusiments p:prcr.cnlilhu EII vear impact of the
incrense in interest expense amsocimed with the issumee of 3200 million in unsecured notes and the
execution of & %100 million five-year revolving credit agreement (390 million of which was drawn), the
reduction of interest expense associated with the repayment of all of the then-outstanding principal amount
al our term Imri:md expenses relating o the termination of our interest rate swaps ol the time of the
finanecing rmssction, As they relate o this offering, these pro forma adjustments represent the elimination
ol interest expense associated with the $90.0 million of principal amount deawn under Arisan Pastners
Heldings" revolving eredit Tacility, which 'W||I be repand with o portion of the net proceeds of this offering.
In addition, $0.8 million of loss on debi o cxlmguls.hrm.nl and $0.8 million of other debt financing expenses
that occurred ms a result of the debdt financing transaction are climinated.

Represents the impact of foreign, ULS. federal and U, state income taxes that Anisan Partners Asset
Management will incur as a C-corporation on the pass through of income from Artisan Partners Holdings 1o
the corporation for its allocable portion of the income of Artisan Partners Holdings. Our business was
historically organized 55 a partnership and was not subject 10 ULS. federal and ceriain U5, siale income
laxes.

The provision For income taxes from operations differs from the amount of income tax computed by
applying the applicable LS. statutory federal income tax rate 1o income I!rc[uru Pﬂviﬂ'm! for income laxes
as follows:

Henrpanizal i IHTerig
Federal Statutory Bate .. ... in e 42T 35.0% F431 350%
Mon-deductible share-based compensation .. .............. Ll 0.9% 5.5 45%
Rate benehit from the flow through entity ... ..o 000 (410} (33.6%) {351} (28.5%)
L 1.2 1.0% 1.4 1.1%
Provision for income taxes/BEffective Tax Rawe ... ..., .. L 40 33% 1409 12.0%

Cnr effective tax rate includes a rate benefit attributable to the fact that_after g;s offering. approximately
TO.65% of Artisan Pariners Holdings" eamings will ol be subject 1o corporate level taxes, This favorable

' . ' . I— . . . & .

imipict 15 partially offsct by the impact of certain permancm items, primarily atiributable to certain
compensation related expenses that are not deductible for tax purposes. Absent these ilems, the pro forma
effective tax rate, on the portion of income owned by the corporation, would be 35.5%.

The common and preferred units owved by the pariners (other than Anisan Partners Asset Management) of
Artizan Partners Holdings will be considered noncontrolling imterests for financial accounting purposes. The
amount allocated o noncontrolling imerests represents the proportioal interest in the pro form income of
Artizan Partners Holdings owmed by those partners (95.7% on a pro forma basis after the reorganization
iransactions and 79.6% after the offering),

The pwo formm net income attributable 1o noncontrolling interest is computed as follows:
- " Revrganiation  Offerine
——— ———
Incomie before income taxes . B [ 1219 H1232

Luzss: Moncontrolling Interest mmhmm ln .n\mmn I’:lmwr! I.uumh In]l.nl;.'

Fund . i nn —— " e m i o e (1] [E8.1]
Plus: Digect I-.Apumml' Ams.m I‘nmLh ;'I.uLl Mmag-munL [nc T — 0.5
Met Income of Amisan Pamners Holdings ... ..., uina o e 1131 [FERY
Noncontrolling Interest % held by pariners of Artmnn I’m'mcrr- Ilnlv.‘lmgs- —— G5 7% T9.65%
Nnn:mlm"m; Interest sitributable o Artisan Partners |I|1l|:|m51. NS, ...y 108.3 G915
Noncontrolling inierest atiributable 1o Arisan Panners Launch Equity Fund ... 28 B8
Net Income Auributabbe go Moncontrolling Inerests . ..o oL £117.1 £100.3

—_—— =S

The pro forma basic and dilwied net income per share caleulaions inclede 3,214,286 shares assumed o be
=old in this offering !cr which the proceeds received from the sale of the shares will be used to pay 00,0
million of the then-outstanding principal amount of any loans under our revolving eredit agreement, In
addition. the pro forma basic and diluted net income per share caleulations include 8 277 255 shares
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1]

assumied to be sold in this offering to give effect to distnibutions paid to limited parners of Amisan Parmers
Hoeldings in 2002 and o the time of this offering. 1o the extent that the distributions exceeded eamings
during such period. As the number of shares required to pay historical distributions during 2002 and
distributions in connection with this offering and debt repayment in connection with this offering exceeds
the number of Class A common shares being offered, the total number of Class A common shares that are
being offered are included in the denominator of pro forma camings per share, In addition, we will issue
17855 restricted stock units o cur non-employee directars, all of which will vest immediately and are
included in the shares used 1o calculate pro forma basic and diluted eamings per share. Refer 1o footmse (¢}
above for additional information on this annwal award.

The net income attributable o Antisan Parners Asset Management Class A common stockholders before
nonrecurring charges direcily attributable 1o the transaction is reduced by % 1.4 million of income that is
allocated 1o the convertible preferred stock.

effect

ailable 1o Class A commaon stockholders for

1o the reorpanization and the offenng can be derved as follows:

Avrtisan Fartiers
Assgl Munagemenl  Class A Common Converlible Preferred
Pro Forma Stockholders Slockhobders

idallars in millions, excepl per share smounds)
Income from continuing operations before
nonreeurring charges directly

attributable to the transaction ... .. SI08.3
Less: Net income antribimable 1o
noncontrolling interests .. ... .. ... 1003

Net income attributable Artisan Partners
Assel Management before nonrecurring
charges directly attributable 1o the

MEAMEICHION - . oo e e ianier i nas 8.0 2.0 2.0
Ownership of Arisan Pariners Asset
Mamagement ................. ... 525 1 8%

Income available 1o Class A commaon
stockholders and convenible prefemed

stockholders ... ...l 6.6 1.4
Shares used in basic and diluted ne
income pershare .................. 11,500,396

Basic and diluted net income per share

attributable 1o Anisan Partners Asset

Management Class A common

stockholders before nonrecurring

charges divectly anributable 1o the

MEAMEICTION - . ooy e e e iar e % .57
In connection with the reorganization ransactions and this offering, we will incur nonrecurring charges of
52720 million as of December 31, 2002 ($280.4 million estimated at the close of this offering) as a result of
e modification of our Class B awards, as further discussed i footnote (b) above. In addition, we will make
bonus payments aggregating approximately $56.8 million 1o cenain of our portfolio managers in connection
with this offering and incur compensation expense aggregating $20.5 million representing reallocated
distnbutions of profits, as further discussed in footnote (3) 10 the Unoudited Pro Forma Conselidaed

Statement of Financial Condition. In addition, as discussed in footnote (a) above, we will incur
approximately $64.1 of expense associated with distiributions on Class B lahility :-wartlﬂ;_m we will pay o

our Class I limited partners as part of the reorganization imnsactions. Also as part of the reorganization
transactions we will amend the Cliss B grant agreements o eliminame the cash redemption feature and

distmbutions o our Class B limited partners will no longer be recorded as compensation ex s, We have
il ineluded the mpact of these charges in the pro forma conselidued statement of operations because the
adjustments only occur in the year of this offering and not thereafier.
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UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL CONIITION
As of December 31, 2002

Arlisan  Heorgamizaiion Ariisan

Partners  amd (Hher 1&1%-dwl Paq'lmn.ﬁmd

IIMBI e Formia

Al Adjustments  (Hfering  (Mlering Pm
idollars im millions)

Assels
Cashoand cosh equivalents o.ooiiiiiiiinniieniiasn & 1402 51008« § 403 Stzng.l:“ § a4
£y
(s
eIy
15680
Cash and ensh equivabents of consolidsted investment
PROdBES . iaia e 1m0z — 0.2z — 10,2
Ho0 — A0 - 4k
LLEES (XX [LLXY
Invesiment secarilies . ... . 152 — 152 — 152
Tnvestanent securities of cousalidated invesinesnt pn.llul:l-.- a2 — A6 — 6,2
Prepaic CAPCRSCS L. 19 — ] — 3.9
Property and m'ulpmcm.m 88 — 58 54
L —_ [ILE LY 6.2 T 6d.1
5= 35w
Restricted €ash oo vuiaiiianniiiaiaiiianiiaianiiasans .2 — 1.2 - 1.2
aher ... ... B E B S e s = 43 _ 4.3 {1L.2ym EN |
Tmlasmns 28T 5 (74T $ 2129 5 6B § 2TAT
Liabilitics and stockholders” equity (deficit)
Accounts payable, acersed expenses, and other liabilities ... 174 — 174 — 17.4
Aceried meenlive com persation . A 73 — T3 — 1.3
Amounts payable under tax mwubln a.gmcrrmnls . — 21.5m 2L 201 5.6
Deferned lease obligations . ......o0viiiiaeies 1.3 — L6 — X
Lang-tern deb . s 20010 — 2000 (i el
Class B liability :m-:mi! : 2752 (X252 )ich - — —
Comtingent value fight labiliny —_ S50 B — 38.9
(lass B nedemplions payable - . . . . . k] — 3 — 3
Payables of consolidated investment [nuﬁuﬂ: seswean . n7 - .7 - 0.7
Sevurities gold, not y¢| pumhae-td of conselidaied invesiment
products .. ... s s SRS EsEsEsESEEES 146 — 196 - 19.6
Tnlnllwhllm 6031 (144.8) 4583 (624 3054
Temparary equty—Redeensable prefemmad units . B . v (35720 — — -
Partners"/Stockholders’ pcmalcnl.oql.lll) (deficit)
Pastners” deficit . T4 — — —
Comnon dock ...
Class A comman stoc — = - [ 1
Class B common sock | . . — 0.3 03 — 05
s commion B0k . Loeiii i iiiai e — [ 03 - 03
Convertible prefemed stock ... ..ol _— T3 T30 - T3.9
Additional pad-imeapital ..o e —_ 4.7 TIEE 1.8 8101
49730 {180
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Notes to Unaudited Pro Forma Consolidated Statement of Financial Condition
As of December 31, 20012

Represents a distribution by Artisan Partners Holdings 1o its pre-offering parners of retained profits in the
aggregate amount of $162.2 million.

We calculate retained profits as net income, excluding equity-based compensation expenses, cumulative
distributions paid and debt principal payments. The aggregate amount includes retained profits of $188.9
million as of December 31, 20012 and an estimated additional amownt representing undistributed profits
through March 11, 2013, the estimated closing dite of this offering, offset by estimated distribution
pavments o be made afier December 31, 2002 and prior 10 the estimated offering closing date, not including
the distribations in connection with this offering. The actual amount of the toal distribution will vary
depending on the actual closing date of the offering.

In these pro forma financial statements, the distribution of retained profits consists of a distribution io the
pre-offering panners of approximately 31622 million, 360.9 million of which was paid in January 2013 and
40,0 million that will be paid in connection with the reorganization transactions immediately before the
closing of this offening, and a second distribution of approximately $61.3 million afier the closing of this
offering. The second distnibution will be funded with a portion of the met proceeds from this offering. The
actual amount of the sccond distribution will be an estimate of our undistriboted profits through the closing
date of this offering and will be equal o (i) our actual wndisribated profics as of the most recent month-cod
for which the information is available (the “baseline month™), kess (i) the aggregate amount of any
distibutions of profils or redemption paymenis made since the end of the bascline month, plus (i) an
estimate of our undistributed profits from the end of the baseline month through the date of the closing of
thas offering (the “estimate peniosd™) which est will be caleulated as: (x) our average daily assets under
management during the estimate period multiplied by our weighted average annualized fee rate for the
baseline month, muliiplicd by (y) the product of {A) January 2003 net income margin adjusted to exclude
cquity-hased compensation expense, and include other adjustments as necessary to nomalize the margin for
items that may net be indicative of the estimate period and (B) the number of days inothe estimate period
divided by 365, minus (2) $56.8 million bonus expense (o be paid to certain portfolic mamagers prior (o the
closing of the offering.

Reflects the recognition of deferred 1ax assets resuliing from (i) our stats, following the reorganization
iransactions, as a C-corporation, (i) the HEF Corp Merger, (iil) our purchase of Class A common unils
from certain of our initial cutside investors and {1v) the recognition of tax liabilities related to our tax
receivable agreements.

Under the tax receivable agreement associated with the H&F Corp Merger, we genemlly will be required to
pay o the holder of convertible prefermred stock issued as consideration for the H&F Corp Merger 85% of
ithe applicable cash savings, if any, in ULS. federal and state income tax that we actually realize as a result of
ihe tax atiribates of the unils we acquire in the merger. Under the tax receivable agreement associated with
the exchange of partnership units for Class A common stock or convertible proferred stock, we will be
required 1o pay to each holder of limited partnership units of Artisan Partners Holdings 35% of the
applicable cash savings, il any, in LS, federal and state inceme tax that we actually realize as a result of
cerlain tax atinibuics of uniis exchanged by such holder or that are created as a result of such exchanges.

The prov formn defermed W assel adjustment is based on an assumed initind pablic offering price per share of
$25.00 (the midpoint of the price mnge set forth on the cover of this prospectus) and an incremental ta rate of
355%. The pro forma adjusiment for the amounts pavable under the tax receivable agreements represents 85%
of the nesets subject 1o the tax receivable agreements. The net defermed tax asset is shown as an incrense 1o
pavicl-in capital within the pro forma statenvent of fnancial condition. Any pavments made uder the tax
receivable agreements may give rise toadditional 1 benefits and additional potential payments under the tax
receivable agreements.

The defemred tax asset relating to, and the amount pavable mder, the 1ax reeeivable agreement related 1o the
H&F Corp Merger are $23.3 million and 321.5 million, respectively. The deferred tax asset relating to, and
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e arnount payable wider, the ax receivable agreement related to the exchange of pannership units into
Class A common stock are $31.9 million and $27.1 million, respectively, assuming an initial public offenng
price of $28.00 per share of our Class A common stock (the midpoint of the price mnge set forth on the
cover of this prospectus) and our purchase of approximately 2,562,970 Class A common units. The
computation of the deferred tax asset takes into account additional tax benefits and additional potential
payments riggered by payments made under the tax receivable agreements.

In determiming the future realization of the potential tax benefils sssociated with the H&EF Corp Merger and our
purchase of Class A common wnils, we have assumed our future taxable Income remains consistent with our
actual results for the fiscal year ended December 31, 201 1. As such, we assumed no growth in assets under
management and projected that we will be able to fully realize the potential tax benefis of both irmansactions,

The computation of the total deferred 1ax benefin 15 as follows:

Amaonl
Akl i millioes )

Total 743(b) gan associated with the purchase of approxirn

tely 2,562,970

Class A common units of Artisan Pangers Holdings | . $85.0
Plos: Impoted TNISTesE . ... ...oniiniiiurncsccsocsrosrosscsssassnsans 4.9
Total lax benelit ... ... i 8.9
Assuemed Tutre elTeetive 1% BE ooy aeeieiierinaiissraninarnanns 35.5%
Tax deduction associated with the purchase of Class A common units of

Artisan Pastners Holdings .. ... ..o il.9
Total 743(b) gain associated with the H&F Corp Merger, net of net operating

L 68,3
Plus: Inparted Interest | B06% R n 3.0
Taotal 1ax benefit 7.3
Assumed Tuture effective tax rate 35.5%
Tax deduction assocised with the H&EF Corp Merger .. ... ... .. ... 253
Addditional ﬂk:fn‘n.:il L L 740
'l.i.llilll.l-l.:rﬂ'l'\:ll-luxil\M.‘l B i) i IS I P, ) B, e e, T e e e 'E.ﬁ-ﬁ.l

Wi compute
comesponding treasury regulmtions. The T434b) mules determine the amount of our amortizable tax basis
step-up penerated by a parmer’s exchanpe of panmership unils for Class A common stock or convertible
preferred stock, The step-up iz penerally egual 1o exchange proceeds less the exchanging partner’s basis in

il wwdirlyin rinerzhip units. Proceeds typically equal the fir market value of the stock exchanged il

itial public offering price of $28 00 per share muliplicd by the aumber of shares) plus any
partnership debd associsted with the partnership units exchanged. A partner’s basis i the partnership uni
ivpically equal 1o the purchase price of the parinership units, il anv, plus or minus other adjustments over

time_Additional deferred tax assets included ahove reflect tax deduction timing differences including boms

ST

avmicnts, [ixed asset depreciation, histonical IRS Scction 734(b} basis adjustments and other ilems. A nel

increise 1o additional paid-in cipital is recorded for 15% of the realizable s benelits resulting from the
receivable agreement relaling to the H&F Corp Merger and the 1ax receivable agreement relating o the
exchange of parinership units in the amount of 338 million and $4.8 million,_respectively. In addition, s net
incrense 1o additional paid-in capital is recorded for the additional deferred 1ax_assers of $0.9 million and
£7.0 mallion, relating to the reorgamization amd this offering respectively,

We anticipate that we will account for the income tax effects and comesponding tax receivable agreement
effects resulting from future table exchanges of partnership units by limited partners of Anisan Partners
Heldings for shares of our Class A common stock or convertible preferred stock by recognizing an increase
im our defermed 1ax assels, based on enacted 1ax rates at the date of the exchange. Further, we will evaluate
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the likelihood that we will realize the benelit represented by the deferred tax asset and, 1o the extent that we
estimate that it is more likely than not that we will not realize the benefit, we will reduce the carrving
amount of the deferred 1ax asset with a valuation allowance, We expect 1o record the estimated amount of
ithe increase in deferned ax assets, net of any valuation allowance, directly in paid-in capital, offset by the
liakility for the expected amount we will pay the limited partners who have exchanged parmership units
under the tax receivable agreement (85% of the actual reduction in tax payments), estimated using
assumplions consistent with those used m estimating the net deferred x assets. Therelore, o the date of an
exchange of parinership units for shares of our Class A common stock or convertible preferred stock, the net
effect of the accounting for income taxes and the tax reccivable agreement on our fnancial stastements will
e @ met increase 1o paid-in capital of 15% of the estimated realizable ax benefit. The effect of subsequent
changes in any of our estimates after the date of the exchange will be included in net imcome, Similarly, the
effect of changes in enacted tax rates and in applicable tax laws will be included in net income. It is possible
that future iranssctions or events could increase or decrease the actual tax benelits realized and the
comesponding tax receivable payments from these tax attributes. Future deferred tax asaets or amounts
pavable by us resuliing from either of the tax receivable agreements discussed above would be in addition 1o
amounts related to the reorganization ransactions.

As discussed in the notes to the Unandited Pro Forma Consolidated Statement of Operations, as part of the
reorganization transactions we will amend the Class B grant agreements, resulting in, smong other things,
ihe elimination of the redemplion femure associted with the Class B common wnits. This sdjustment
represents the elimination of the $225.2 million liahility associated with the redemption feature.

As part of the reorganization transactions, we will also recognize a one-lime expense of 3272.1 million as of
December 31, 2012 (52804 million at the close of the offering) a5 a result of the modification of these Class
B awands based on the dilference between the carrying value of the liakility associvied with the vested
Class B common units immediately prior 1o the offering amd the value based on the initial public offering
price per share of Class A common stock. This adjustment reflects the impact on retained camings of the
additional compensation expense. This one-time expense resulis in an increase in the redemption lability
ﬂmmmﬂ wnh lh;. (_ Im B common il M a result of Ih-. *unmdnwm of the Class B grant agreements,

4973 million.

As part of the reorganization ransactions, the lerms of the preferred units will be modified 1o eliminate the
put right of the H&F holders, Artisan Partners Holdings will issue pannership CWRs to the H&F holders in
arder 1o compensate the H&F holders for the loss of the put right. In conjunction with the H&F Corp
Merger, Artisan Pariners Asset Management will receive preferred unis and partnership CVRs and wall
isste o the HE&F holders convenible preferred stock amd public company CVRs. The convertible prefermed
stock and public company CVHEs ssued by Artisan Pariners Asset Management will be recorded at the
carryover hasis of the preferred units and parnership CVRs ongmally held by the HaF holders. The
converible preferred stock will be classified in permanent equity and the preferred units will be classified in
permanent equity as non-controlling interest, as discussed Tunber in footnote (1) below.

1 avier basis aanount allocated 1o ihe stock and the preferred units of Anisan

Partners Holding is caleulated as follows:

Temporary equity — Hedeemable prefermedunits . ... ..o o oo $357.2
Less: Change in fair value of prefemed units due 1o modification (Contingent Valee Righty . ... . 58.9
Total carryover basis of the prefemedunits ... ..o oo N R 2983
Percent attributable 1o HEF Corp Merger ... o i i iiiiieiensnaina o, 24.8%
Amount allocned 1o Convertible Prefermed Stock i carryover basis ... ... s 3739
Amaount allocated 1o preferred units of Antisan Panners Holdings at mn-q.rm er Im.w. ....... $224.4
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The terms of the CVRs are diseussed under “Offering Transactions—Contingent Value Rights”. The CVERs
will be accounted for as dervative liabilities under ASC 815 and therefore will be recorded on oar

smient of Financial Position at Gair value, Changes in the Tair value each pedod will be recorded in our
carmings.

The estimated initial fair value of the CVRs was determined using a put option pricing moskel, The mosdel
factors include upper and bower barriers based on the price of our Class A common stock, the maximum
pavment on the CVHRs of $100.0 million and the CVR est date of July 3, 2016, Matenial assumplions
inclide volatility of the underlying Class A common stock of 4067, expected dividend vicld of the
underlving Class A common stock_of 6.0% :mdﬂ discount rate_of 3.0%. The fair value of the CVRs is an
estimate of our initial liability with respect to the CVRs. This value will change over time as assumplions
utilized in the model change.
As a C-Corperation, we will no longer record a partners” deficit in the Statement of Financial Condition. To
reflect the C-Corporation strscture of our equity, we will separately preseat the valve of our capital stock,
additional paid-in capital and retained carnings.
The portion of partners” deficin reclassified w Class B common stock and Class C commen stock represents
ihe par value and convertible preferred stock represents the value al carryover basis of the following shares
issued as part of the reorganization transaclions:

= 26,271,120 shares of Class B common stock, par value $0.01 per share, issued to the holders of Class B

commeon units of Artisan Pariners Holdings;

+ 25600496 shares of Class C common stock, par value 30000 per share, issued 1o the holders of Class A
commeon units, Class D common units amd preferred units of Artisan Parners Holdings; and

* 2565463 shares of convertible prefemed stock. par valee 30.01 per share, issoed in the H&F Corp
Merger al carryover basis, See footnote (d) above for sdditional infommation on the caryover basis,

The portion of the reclassification of parimers” deficit associnied with sdditional paid-in capital was
estimated by taking the permanent capilal contnbutions we have received of 34.7 ion less the purchase
price of limited parnership interests from our non-cmployee pariners of $426.3 million and the $0.6 million
antributed 1o the par value of the common siock.

The portion of the reclassification of pariners” deficil associated with retained camings of $363.7 million
represents cumulbive eamings less the purchase price of limited pannership imeresis from employee-
partners and cumulative distributions paid and was caleulated srs’ deficit of
(ST1L4) million bess the $0.6 million atinbuted 1o the par value of the common stock, $73.0 million
antributed 1o the carrvover basis of ihe convertible preferred stock and the (3422.2) million anributed 1o

paied-in capital,

The common and preferred units owned by the limited pariners of Artisan Panners Holdings will be
conskdered noncontrolling interests for Nnancial accouming purpeses, The amount allocated 1o
noncontrelling mterests after the offering represents the proportional interest in the pro forma net assets of
Artizan Partners Holdings owmned by the common unil holders and the carryover basis of the preferred units.

44



4]

The pro forma balance of noncontrolling interest was derived as shown in the table below. Pro forma equily

af f‘nl‘ll‘-:'lﬂ I’nrlm.ls Holdings reflects o dcﬁc'n This deficit im" nol been allocated to the holders of prefermed

units M’:\m\m Parners Holdings and Class A common stock of Artisan Partners Assel M:mm.-.'uuml

As Adjusied A Adjusted
Belore {MTering Adlier CiTering
Historical deficit of Artisan Parioers Hobdings .................. $(709.4) $(709.4)
Pro forma sdjustments relating to Artisan Pariners Holdings 6 L 1243 236.2
Pro Forma deficit of Artisan Partners Holdings .. ... ... ... .. .. (585.1) {473.2)
Mencontrolling Interest % held by common unit holders of Anisan
Partners Holdings . .. ..... ... 100.0% $3.3%
Noncontrolling Interest held by commaen unit holders of Anisan
Partners Holdings ... ... ...oc0inniiniini i inrnnnnrnr ey (5851 {394.2)
Moncantrolling Interest attributable to preferred unit holderst®r ... 2244 2244
Moncontrolling Interest Pro Forma Adjustment ... ... . (360.7) {169.8)
MNencontrolling interest attributable 1o Antisan Panners Launch Equity
PO L iy A SR S wr il i o S i i o = e 367 6.7
Total Noncontrolling Inferest ... ... ... ... ... oo oiaion, 232400 S{133.1)

& Pro forma as adjusied afier offering adjusiments include the amounts provided in footnote (1) above

amad (3613 mallion), $297.0 million, 30.1 million, {367.1 million) and ($56.8 million ), aggregating

$236.2 million, as discussed in Tootmotes (a), (). (1) and (j).

w  Jucludes 3.7% ownership held by convertible prefermed stockholders.

@ Refer wo footnote (dy above Tor sdditional information on e carryover hasis of the preferred units and

convertible prefemed stock.
Represents the issuance of 11,491,541 shares of our Class A common stock, par value $0.01 per share,
including (i) the par value of the Class A common stock, (i) the additional paid in capital representing the

gross procecds less the amount atribatable o the par value and (iii) the deduction from additional paid in
capatal of $20.9 mallion related to the underwriting discount and $3.7 milhon of estimated expenses, of
which $1.2 million have been previously incurred that we had capitalized and included in Other Assets on
our Statement of Financial Position. The gross proceeds are hased on an assumed initial public offering
price of $28.00 per share (the midpoint of the range set forth on the cover of this prospectus).

Represents the repayment of 3900 million of indebedness owstanding under Antisan Pariners Holdings®
revolving credit agreement with a portion of the nel proceeds of this offering.

Represents our purchase of approximately 2,562 970 Class A common units of Antisan Partners Holdings
with a portion of the net proceeds of (his offering_(net of $4.7 million related 1o the underamting discount).
The Class A common units so purchased by us will immediately be reclassified as GP units,

Represents payments of bonuses aggregating approximately 3368 million 1o certain of our portfolic
managers in connection with this offering. In addition, as deseribed under “Our Structure and
Reorganization—Offering Transactions—Amended and Restated Limied Partnership Agreement of Anisan
Partners Holdings—Economic Rights of Partners”, the first 32005 million of profits afier this offering
otherwise allocable and distributable, in the aggregate, W our pre-1P0 non-employee partners will instead be
allocated and distributed 1o cerain of ouwr employee-partners, We will incur compensation expense totaling
$20.5 million representing these re-allocated distributions of profits. We have not included the impact of
ithese charges in the pro foma consolidated statement of operations because the adjustments enly oceur in
thee year of the offering and not thereafter.
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