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Class A Common Stock
 

 

This prospectus relates to the offer and sale from time to time of shares of Class A common stock of Artisan Partners Asset Management Inc. that we or
the selling stockholders identified herein or in a supplement to this prospectus may offer and sell from time to time in amounts, at prices and on terms that
will be determined at the time of the offering.

This prospectus describes the general manner in which the shares of our Class A common stock may be offered and sold by us and the selling
stockholders. If necessary, the specific manner in which shares of Class A common stock may be offered and sold will be described in a supplement to this
prospectus.

The selling stockholders will have received their shares of Class A common stock upon exchange of currently outstanding limited partnership units of
Artisan Partners Holdings LP. We will not receive any proceeds from the sale of shares of Class A common stock by the selling stockholders.

Our Class A common stock is listed on the New York Stock Exchange under the ticker symbol “APAM”. On February 14, 2020, the last reported sale
price of our Class A common stock was $35.99 per share.

You should carefully read this prospectus and any applicable prospectus supplement, together with the documents incorporated by reference, before you
invest in our Class A common stock.

Investing in our securities involves risks. See “Risk Factors” on page 5 of this prospectus and in our most recent Annual
Report on Form 10-K, which is incorporated herein by reference, as well as any additional risk factors included in, or
incorporated by reference into, the applicable prospectus supplement, to read about factors you should consider before buying
shares of our Class A common stock.
 

 

Neither the Securities and Exchange Commission nor any other regulatory body 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.
 

 

Prospectus dated February 18, 2020
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We are responsible for the information contained in this prospectus, in the documents incorporated by reference in this prospectus as described under
“Where You Can Find More Information”, in any accompanying prospectus supplement and in any free writing prospectus we may authorize to be delivered
to you. Neither we nor any selling stockholder have authorized anyone to give you any other information, and take no responsibility for any other information
or representations that others may give you. This prospectus, any accompanying prospectus supplement and any such free writing prospectus may be used
only for the purposes for which they have been published, and no person has been authorized to give any information not contained in or incorporated by
reference into this prospectus and any accompanying prospectus supplement or any such free writing prospectus. If you receive any other information, you
should not rely on it. This prospectus is an offer to sell only the shares offered hereby, but only under circumstances and in jurisdictions where it is lawful to
do so. You should not assume that the information contained in or incorporated by reference into this prospectus is accurate as of any date other than the date
on the cover page of this prospectus or the date of any document incorporated by reference. You should read carefully the entire prospectus, any prospectus
supplement and any free writing prospectus, as well as the documents incorporated by reference in the prospectus, before making an investment decision.

Except where the context requires otherwise, in this prospectus:
 

 
•  “AIC” refers to Artisan Investment Corporation, an entity controlled by Andrew A. Ziegler and Carlene M. Ziegler, who are married to each

other and are the founders of our firm, and through which Mr. Ziegler and Mrs. Ziegler maintain their ownership interests in Artisan Partners
Holdings;

 

 •  “Artisan Funds” refers to Artisan Partners Funds, Inc., a family of Securities and Exchange Commission registered mutual funds;
 

 •  “Artisan Global Funds” refers to Artisan Partners Global Funds PLC, a family of Ireland-domiciled funds organized pursuant to the European
Union’s Undertaking for Collective Investment in Transferable Securities;

 

 

•  “Artisan Partners Asset Management Inc.”, “Artisan”, “Artisan Partners Asset Management”, the “company”, “we”, “us” and “our” refer to
Artisan Partners Asset Management Inc., a Delaware corporation, and, unless the context otherwise requires, its direct and indirect subsidiaries,
and, for periods prior to our initial public offering, “Artisan,” the “company,” “we,” “us” and “our” refer to Artisan Partners Holdings LP and,
unless the context otherwise requires, its direct and indirect subsidiaries;



Table of Contents

 •  “Artisan Partners Holdings” and “Holdings” refer to Artisan Partners Holdings LP, a limited partnership organized under the laws of the State of
Delaware, and, unless the context otherwise requires, its direct and indirect subsidiaries;

 

 •  “Artisan Private Funds” refers to private investment funds sponsored by Artisan; and
 

 •  “client” and “clients” refer to investors who access our investment management services by investing in pooled vehicles, including Artisan
Funds, Artisan Global Funds or Artisan Private Funds, or by engaging us to manage a separate account.

 
-ii-
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf” registration
process. Under this shelf process, we and the selling stockholders may sell the securities described in this prospectus from time to time in one or more
offerings. If necessary, we will provide a prospectus supplement along with this prospectus that will contain specific information about the terms of the
offering. The accompanying prospectus supplement may also add, update or change information contained in this prospectus. If information varies between
this prospectus and the accompanying prospectus supplement, you should rely on the information in the accompanying prospectus supplement. You should
read both this prospectus and the accompanying prospectus supplement together with the additional information described under “Where You Can Find More
Information”.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC relating to the shares of Class A common stock covered by this prospectus. This
prospectus, and any document incorporated by reference into this prospectus, filed as part of the registration statement, does not contain all of the information
set forth in the registration statement and its exhibits and schedules, portions of which have been omitted as permitted by the rules and regulations of the SEC.
For further information about us and our Class A common stock, we refer you to the registration statement and to its exhibits. Statements in this prospectus
about the contents of any contract, agreement or other document are not necessarily complete and, in each instance, we refer you to the copy of such contract,
agreement or document filed as an exhibit to the registration statement, with each such statement being qualified in all respects by reference to the document
to which it refers.

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and we are required to file
annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available from the SEC’s Internet site at
http://www.sec.gov, which contains reports, proxy and information statements, and other information regarding issuers, like us, who file reports electronically
with the SEC. We make available free of charge on the Investor Relations section of our website (www.apam.com) our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all amendments to those reports as soon as reasonably practicable after such material is
electronically filed or furnished with the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act. We intend to make available to our stockholders annual
reports containing consolidated financial statements audited by an independent registered public accounting firm.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC’s rules allow us to “incorporate by reference” information into this prospectus. This means that we can disclose important information to you
by referring you to another document. Any information referred to in this way is considered part of this prospectus from the date we file that document. Any
reports filed by us with the SEC on or after the date of this prospectus and prior to the termination of the offering of securities by means of this prospectus
will automatically update and, where applicable, supersede any information contained in this prospectus or incorporated by reference in this prospectus.

We incorporate by reference into this prospectus the following documents or information filed by us with the SEC (other than, in each case, documents
or information deemed to have been furnished and not filed in accordance with SEC rules):
 

 •  Annual Report on Form 10-K for the year ended December 31, 2019, filed on February 18, 2020; and
 

 •  Definitive Proxy Statement on Schedule 14A, filed on April 4, 2019; and
 

1

http://www.sec.gov/ix?doc=/Archives/edgar/data/1517302/000151730220000025/apam-20191231.htm
http://www.sec.gov/Archives/edgar/data/1517302/000119312519097241/d686285ddef14a.htm
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 •  Current Reports on Form 8-K, filed on January 31, 2020 and February 11, 2020; and
 

 •  All documents under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this prospectus and before the termination of
the offering of securities under this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or her written or oral
request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this prospectus, excluding exhibits to
those documents unless they are specifically incorporated by reference into those documents. You can request those documents from Artisan Partners Asset
Management Inc., at 875 E. Wisconsin Avenue, Suite 800, Milwaukee, Wisconsin 53202. You may also contact us by telephone at (414) 390-6100 or visit our
website at www.artisanpartners.com for copies of those documents. Information contained on our websites is not part of this prospectus.
 

2

http://www.sec.gov/ix?doc=/Archives/edgar/data/1517302/000151730220000007/apam-20200127.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1517302/000151730220000015/january2020aumform8k.htm
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference, and from time to time our management may make, forward-looking statements within the
meaning of the safe harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995. Statements regarding future events and our future
performance, as well as management’s current expectations, beliefs, plans, estimates or projections relating to the future, are forward-looking statements
within the meaning of these laws. In some cases, you can identify these statements by forward-looking words such as “may”, “might”, “will”, “should”,
“expects”, “intends”, “plans”, “anticipates”, “believes”, “estimates”, “predicts”, “potential” or “continue”, the negative of these terms and other comparable
terminology. These forward-looking statements are only predictions based on current expectations and projections about future events. Forward-looking
statements are subject to a number of risks and uncertainties, and there are important factors that could cause actual results, level of activity, performance,
actions or achievements to differ materially from the results, level of activity, performance, actions or achievements expressed or implied by the forward-
looking statements. These factors include: the loss of key investment professionals or senior management, adverse market or economic conditions, poor
performance of our investment strategies, change in the legislative and regulatory environment in which we operate, operational or technical errors or other
damage to our reputation and other factors disclosed in the Company’s filings with the Securities and Exchange Commission, including those factors listed
under the caption entitled “Risk Factors” in Item 1A of our Annual Report on Form 10-K for the fiscal year ended December 31, 2019, filed with the SEC on
February 18, 2020, as such factors may be updated from time to time in our periodic filings with the SEC, as well as the other information contained or
incorporated by reference in this prospectus or in any prospectus supplement hereto. We undertake no obligation to publicly update or review any forward-
looking statement, whether as a result of new information, future developments or otherwise, except as required by law.

Forward-looking statements include, but are not limited to, statements about:
 

 •  our anticipated future results of operations;
 

 •  our potential operating performance and efficiency;
 

 •  our expectations with respect to the performance of our investment strategies;
 

 •  our expectations with respect to future levels of assets under management, including the capacity of our strategies and client cash inflows and
outflows;

 

 •  our expectations with respect to industry trends and how those trends may impact our business;
 

 •  our financing plans, cash needs and liquidity position;
 

 •  our intention to pay dividends and our expectations about the amount of those dividends;
 

 •  our expected levels of compensation of our employees, including equity compensation;
 

 •  our expectations with respect to future expenses and the level of future expenses;
 

 •  our expected tax rate, and our expectations with respect to deferred tax assets; and
 

 •  our estimates of future amounts payable pursuant to our tax receivable agreements.
 

3
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ARTISAN PARTNERS ASSET MANAGEMENT

Founded in 1994, we are an investment management firm that provides a broad range of U.S., non-U.S. and global investment strategies, each of which
is managed by one of our distinct and autonomous investment teams. Since our founding, we have pursued a business model that is designed to maximize our
ability to produce attractive investment results for our clients, and we believe this model has contributed to our success in doing so. We focus on attracting,
retaining and developing talented investment professionals by creating an environment in which each investment team is provided ample resources and
support, transparent and direct financial incentives, and a high degree of investment autonomy. Each of our investment teams is led by one or more
experienced portfolio managers and applies its own unique investment philosophy and process. We believe this autonomous structure promotes independent
analysis and accountability among our investment professionals, which we believe promotes superior investment results.

Each of our investment strategies is designed to have a clearly articulated, consistent and replicable investment process that is well-understood by
clients and managed to achieve long-term performance. Throughout our history, we have expanded our investment management capabilities in a disciplined
manner that we believe is consistent with our overall philosophy of offering high value-added investment strategies in growing asset classes. We have
expanded the range of strategies that we offer by launching new strategies managed by our existing investment teams as those teams have developed
investment capacity, as well as by launching new strategies managed by new investment teams recruited to join Artisan.

In addition to our investment teams, we have a management team that is focused on our business objectives of achieving profitable growth, expanding
our investment capabilities, diversifying the source of our assets under management, delivering superior client service and developing our investment teams
into investment franchises with multiple decision-makers and investment strategies and maintaining the firm’s fiduciary mindset and culture of compliance.
Our management team supports our investment management capabilities and manages a centralized infrastructure, which allows our investment professionals
to focus primarily on making investment decisions and generating returns for our clients.

We offer our investment management capabilities primarily to institutions and through intermediaries that operate with institutional-like decision-
making processes by means of separate accounts and pooled vehicles. We serve as the investment adviser to Artisan Funds, Artisan Global Funds, and Artisan
Private Funds.

We derive essentially all of our revenues from investment management fees, which primarily are based on a specified percentage of clients’ average
assets under management. These fees are determined by investment advisory and sub-advisory agreements that are terminable by clients upon short notice or
no notice.

Artisan Partners Asset Management is a holding company that was incorporated in Wisconsin on March 21, 2011 and converted to a Delaware
corporation on October 29, 2012. Our assets principally consist of our ownership of partnership units of Artisan Partners Holdings, deferred tax assets and
cash. We conduct all of our business activities through operating subsidiaries of Artisan Partners Holdings.

Our principal executive offices are located at 875 E. Wisconsin Avenue, Suite 800, Milwaukee, Wisconsin 53202. Our telephone number at this address
is (414) 390-6100 and our website address is www.artisanpartners.com.
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RISK FACTORS

Investing in the Class A common stock involves certain risks. Before you invest in the Class A common stock, in addition to the other information
included in, or incorporated by reference into, this prospectus, you should carefully consider the risk factors contained under the caption “Risk Factors” in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2019, which is incorporated into this prospectus by reference, as updated by our annual
or quarterly reports for subsequent fiscal years or fiscal quarters that we file with the SEC and that are so incorporated. See “Where You Can Find More
Information” for information about how to obtain a copy of these documents. You should also carefully consider the risks and other information that may be
contained in, or incorporated by reference into, any prospectus supplement relating to specific offerings of the Class A common stock.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is a summary and is qualified in its entirety by reference to our restated certificate of incorporation and
amended and restated bylaws, copies of which have been filed as exhibits to the registration statement of which this prospectus forms a part.

Our authorized capital stock consists of 500,000,000 shares of Class A common stock, par value $0.01 per share, 200,000,000 shares of Class B
common stock, par value $0.01 per share, 400,000,000 shares of Class C common stock, par value $0.01 per share, and 100,000,000 shares of preferred stock.

As of December 31, 2019, 56,429,825 shares of our Class A common stock, 7,803,364 shares of our Class B common stock and 13,568,665 shares of
our Class C common stock were outstanding. We had no shares of preferred stock outstanding as of December 31, 2019.

Common Stock

Class A Common Stock

The holders of our Class A common stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders.

The holders of our Class A common stock are entitled to receive dividends (including dividends payable in shares of our Class A common stock or in
rights, options, warrants or other securities convertible or exercisable into or exchangeable for shares of Class A common stock paid proportionally with
respect to each outstanding share of our Class A common stock), if declared by our board of directors, out of funds legally available therefor, subject to any
statutory or contractual restrictions on the payment of dividends and to any restrictions on the payment of dividends imposed by the terms of any outstanding
preferred stock.

The holders of our Class A common stock do not have preemptive, subscription, redemption or conversion rights.

Class B Common Stock

The holders of our Class B common stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders.

Our employee-partners as the holders of the Class B common units of Artisan Partners Holdings are currently the holders of all of the issued and
outstanding shares of Class B common stock. In general, upon the termination of the employment of an employee-partner, the employee-partner’s vested
Class B common units and the associated Class B common stock are automatically exchanged for Class E common units and Class C common stock,
respectively.

The holders of our Class B common stock do not have any right to receive dividends (other than dividends payable in shares of our Class B common
stock or in rights, options, warrants or other securities convertible or exercisable into or exchangeable for shares of Class B common stock paid proportionally
with respect to each outstanding share of our Class B common stock) or to receive a distribution upon the dissolution, liquidation or sale of all or substantially
all of our assets.

The holders of our Class B common stock do not have preemptive, subscription, redemption or conversion rights.
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Class C Common Stock

The holders of our Class C common stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders.

The holders of the Class A common units of Artisan Partners Holdings, our former employee-partners and AIC as the holder of the Class D common
units are currently the holders of all of the issued and outstanding shares of Class C common stock.

The holders of our Class C common stock do not have any right to receive dividends (other than dividends consisting of shares of our Class C common
stock or in rights, options, warrants or other securities convertible or exercisable into or exchangeable for shares of our Class C common stock paid
proportionally with respect to each outstanding share of our Class C common stock) or to receive a distribution upon the dissolution, liquidation or sale of all
or substantially all of our assets.

The holders of our Class C common stock do not have preemptive, subscription, redemption or conversion rights.

Preferred Stock

Our restated certificate of incorporation authorizes our board of directors to establish one or more series of preferred stock. Unless required by law or
by any stock exchange, the authorized shares of preferred stock will be available for issuance without further action by the stockholders. Our board of
directors is authorized to divide the preferred stock into series and, with respect to each series, to fix and determine the designation, terms, preferences,
limitations and relative rights thereof, including the dividend rights, conversion or exchange rights, voting rights, redemption rights and terms, liquidation
preferences, sinking fund provisions and the number of shares constituting the series.

Subject to the rights of the holders of any series of preferred stock, the number of authorized shares of any series of preferred stock may be increased
(but not above the total number of shares of preferred stock authorized under our restated certificate of incorporation) or decreased (but not below the number
of shares thereof then outstanding) by the affirmative vote of the holders of a majority in voting power of the outstanding shares. We could, without
stockholder approval, issue preferred stock that could impede or discourage an acquisition attempt or other transaction that some, or a majority, of our
stockholders may believe is in their best interests or in which they may receive a premium for their Class A common stock over the market price of the
Class A common stock.

Voting

Generally, all matters to be voted on by stockholders must be approved by a majority (or, in the case of the election of directors, by a plurality) of the
votes entitled to be cast by all shares of Class A common stock, Class B common stock and Class C common stock present in person or represented by proxy,
voting together as a single class. However, as set forth below under “—Anti-Takeover Effects of Provisions of Delaware Law and Our Restated Certificate of
Incorporation and Amended and Restated Bylaws—Amendments to Our Governing Documents”, certain material amendments to our restated certificate of
incorporation must be approved by at least 66 2/3% of the combined voting power of all of our outstanding capital stock entitled to vote in the election of our
board, voting together as a single class. In addition, amendments to our restated certificate of incorporation, including in connection with a merger, that would
alter or change the powers, preferences or rights of the Class A common stock, Class B common stock and Class C common stock so as to affect them
adversely also must be approved by a majority of the votes entitled to be cast by the holders of the shares affected by the amendment, voting as a separate
class or series, as applicable. With certain exceptions, any amendment to our restated certificate of incorporation to increase or decrease the authorized shares
of any class of common stock must be approved by a majority of the votes entitled to be cast by the holders of the shares affected by the amendment, voting
as a separate class or series, as applicable.
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Authorized but Unissued Capital Stock

The Delaware General Corporation Law, or DGCL, does not generally require stockholder approval for the issuance of authorized shares. These
additional shares may be used for a variety of corporate purposes, including future public offerings, to raise additional capital or to facilitate acquisitions.
However, the listing requirements of the NYSE, which would apply so long as the Class A common stock remains listed on the NYSE, require stockholder
approval of certain issuances equal to or exceeding 20% of the then outstanding voting power or then outstanding number of shares of Class A common stock.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to enable our board of directors to issue shares
to persons friendly to current management, which issuance could render more difficult or discourage an attempt to obtain control of our company by means of
a merger, tender offer, proxy contest or otherwise, and thereby protect the continuity of our management and possibly deprive our stockholders of
opportunities they may believe are in their best interests or in which they may receive a premium for their Class A common stock over the market price of the
Class A common stock.

Anti-Takeover Effects of Provisions of Delaware Law and Our Restated Certificate of Incorporation and Amended and Restated Bylaws

Business Combination Statute

We are a Delaware corporation subject to Section 203 of the DGCL. Section 203 provides that, subject to certain exceptions specified in the law, a
Delaware corporation shall not engage in any “business combination” with any “interested stockholder” for a three-year period following the time such
stockholder became an interested stockholder unless:
 

 •  prior to such time, our board of directors approved either the business combination or the transaction that resulted in the stockholder becoming
an interested stockholder;

 

 •  upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at
least 85% of our voting stock outstanding at the time the transaction commenced, excluding certain shares as specified in Section 203; or

 

 •  at or subsequent to such time the business combination is approved by our board of directors and authorized at a meeting of stockholders by the
affirmative vote of at least 66 2/3% of the outstanding voting stock that is not owned by the interested stockholder.

Generally, a “business combination” includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested
stockholder. Subject to certain exceptions, an “interested stockholder” is a person who, together with that person’s affiliates and associates, owns, or within
the previous three years did own, 15% or more of our voting stock.

Under certain circumstances, Section 203 makes it more difficult for a person who would be an “interested stockholder” to effect various business
combinations with a corporation for a three-year period. The provisions of Section 203 may encourage companies interested in acquiring our company to
negotiate in advance with our board of directors because the stockholder approval requirement described above would be avoided if our board of directors
approves either the business combination or the transaction that results in the stockholder becoming an interested stockholder. These provisions also may
make it more difficult to accomplish transactions that stockholders may otherwise deem to be in their best interests.

Corporate Opportunities

Our restated certificate of incorporation provides that, to the fullest extent permitted by applicable law, Sutter Hill Ventures and Hellman and Friedman
LLC and each of their respective affiliates have no obligation to offer us an opportunity to participate in business opportunities presented to them even if the
opportunity is one that
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we might reasonably have pursued (and therefore may be free to compete with us in the same business or similar business), and we renounce and waive and
agree not to assert any claim for breach of any fiduciary or other duty relating to any such opportunity against Sutter Hill Ventures and Hellman and Friedman
LLC or each of their respective affiliates by reason of any such activities unless, in the case of any person who is a director or officer of our company, such
opportunity is expressly offered to such director or officer in writing solely in his or her capacity as an officer or director of our company. Stockholders are
deemed to have notice of and consented to this provision of our restated certificate of incorporation.

Requirements for Advance Notification of Stockholder Nominations and Proposals

Our amended and restated bylaws establish advance notice procedures with respect to stockholder proposals and nomination of candidates for election
as directors. These procedures provide that notice of such stockholder approval must be timely given in writing to our secretary prior to the meeting at which
the action is to be taken. Generally, to be timely, notice must be received at our principal executive offices not less than 90 days nor more than 120 days prior
to the first anniversary date of the annual meeting for the preceding year. The notice must contain certain information required to be provided by the amended
and restated bylaws.

Limits on Written Consents

Our restated certificate of incorporation provides that any action required or permitted to be taken by the stockholders must be effected at a duly called
annual or special meeting of stockholders or may be effected by a unanimous consent in writing in lieu of a meeting of such stockholders, subject to the rights
of the holders of our Class B and Class C common stock or our preferred stock to act by written consent in connection with actions that require their vote as a
separate class.

Limits on Special Meetings

Subject to the rights of the holders of any series of preferred stock, special meetings of the stockholders may be called only by (i) our board of
directors, (ii) the Chairman of our board or (iii) our Chief Executive Officer.

Amendments to Our Governing Documents

Generally, the amendment of our restated certificate of incorporation requires approval by our board of directors and a majority vote of stockholders;
however, certain material amendments (including amendments with respect to provisions governing board composition, actions by written consent and special
meetings) require the approval of at least 66 2/3% of the votes entitled to be cast by the outstanding capital stock in the elections of our board. Any
amendment to our amended and restated bylaws requires the approval of either a majority of our board of directors or the holders of at least 66 2/3% of the
votes entitled to be cast by the outstanding capital stock in the election of our board. Such a super majority vote of the board shall be required for the board to
amend the bylaws to increase the number of directors. In addition, amendments to our restated certificate of incorporation (whether by merger, consolidation
or otherwise) that would alter or change the powers, preferences or rights of the Class A common stock, Class B common stock or Class C common stock so
as to affect them adversely also must be approved by a majority of the votes entitled to be cast by the holders of the shares affected by the amendment, voting
as a separate class or series, as applicable. Any amendment to our restated certificate of incorporation (whether by merger, consolidation or otherwise) to
increase or decrease the authorized shares of any class of common stock must be approved by a majority of the votes entitled to be cast by the holders of the
shares affected by the amendment, voting as a separate class or series, as applicable.

Sole and Exclusive Forum

Our restated certificate of incorporation provides that, unless we consent in writing to an alternative forum, the Court of Chancery of the State of
Delaware will be the sole and exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a
fiduciary duty owed by any of our directors, officers, employees or agents to us or our stockholders, (iii) any action asserting a claim arising pursuant to any
provision of the Delaware General Corporation Law, our restated certificate of incorporation or our amended
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and restated bylaws or (iv) any action asserting a claim that is governed by the internal affairs doctrine, in each case subject to the Court of Chancery having
personal jurisdiction over the indispensable parties named as defendants therein and the claim not being one which is vested in the exclusive jurisdiction of a
court or forum other than the Court of Chancery or for which the Court of Chancery does not have subject matter jurisdiction. Any person purchasing or
otherwise acquiring any interest in any shares of our capital stock shall be deemed to have notice of and to have consented to this provision of our restated
certificate of incorporation. This choice of forum provision may have the effect of discouraging lawsuits against us and our directors, officers, employees and
agents. The enforceability of similar choice of forum provisions in other companies’ certificates of incorporation has been challenged in legal proceedings,
and it is possible that, in connection with one or more actions or proceedings described above, a court could find the provision of our restated certificate of
incorporation to be inapplicable or unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is American Stock Transfer & Trust Company, LLC.

Listing

Our Class A common stock is listed on the NYSE under the symbol “APAM”.
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USE OF PROCEEDS

We will not receive any proceeds from the sale of shares of Class A common stock by the selling stockholders pursuant to this prospectus. If we sell
any shares of Class A common stock pursuant to this prospectus, we will use the net proceeds we receive as set forth in the applicable prospectus supplement.
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SELLING STOCKHOLDERS

AIC and other selling stockholders identified in future supplements to this prospectus may sell shares of our Class A common stock. The following
table sets forth information with respect to AIC and the shares of our Class A common stock beneficially owned by AIC as of February 18, 2020. AIC may
offer all, some or none of its shares of Class A common stock pursuant to this prospectus. We cannot advise you as to whether AIC will, in fact, sell any or all
of such shares of Class A common stock. In addition, AIC may sell, transfer or otherwise dispose of, at any time and from time to time, shares of our Class A
common stock in transactions exempt from the registration requirements of the Securities Act of 1933, as amended, or the Securities Act, after the date of the
information set forth on the table below.
 

Name of Selling Stockholder
  

Number of Shares of
Class A Common Stock

Beneficially Owned
Before the Offering(1)   

Maximum
Number of Shares

of Class A
Common Stock
Being Offered

Hereby    

Number of Shares of
Class A Common Stock

Beneficially Owned
After the Offering(2)  

  Number    Percent(3)  Number    Number    Percent  
Artisan Investment Corporation(4)    3,455,973    4.4%   3,455,973    —      —   
 
(1) AIC is deemed to have beneficial ownership over a number of shares of our Class A common stock equal to the number of shares of Class C common

stock (which correspond to LP units of Artisan Partners Holdings that are exchangeable for Class A common stock) it holds.
(2) For purposes of this table only we have assumed that AIC will sell all of the shares of Class A common stock offered by this prospectus.
(3) Represents the aggregate percentage combined voting power of our common stock. Each share of Class C common stock held by AIC is entitled to one

vote per share.
(4) Andrew A. Ziegler and Carlene M. Ziegler, who are married to each other and are the founders of our firm, control AIC. Mr. Ziegler is the lead director

of our board of directors.

For purposes of this prospectus, the selling stockholders include partners, donees, pledgees, direct and indirect transferees or other
successors-in-interest from time to time selling shares received from the selling stockholders as a gift, pledge, partnership distribution or other non-sale
transfer.

We will pay the expenses incurred to register the shares being offered by the selling stockholders for resale, but the selling stockholders will pay any
underwriting discounts and brokerage commissions associated with these sales.
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PLAN OF DISTRIBUTION

We and/or the selling stockholders (and their pledgees, donees, transferees or other successors in interest) may from time to time offer and sell,
separately or together, some or all of the shares of Class A common stock covered by this prospectus. Registration of the shares of Class A common stock
covered by this prospectus does not mean, however, that those shares of Class A common stock necessarily will be offered or sold.

The shares of Class A common stock covered by this prospectus may be sold from time to time, at market prices prevailing at the time of sale, at prices
related to market prices, at a fixed price or prices subject to change or at negotiated prices, by a variety of methods including the following:
 

 •  on the NYSE (including through at the market offerings);
 

 •  in the over-the-counter market;
 

 •  in privately negotiated transactions;
 

 •  through broker/dealers, who may act as agents or principals;
 

 •  through one or more underwriters on a firm commitment or best-efforts basis;
 

 •  in a block trade in which a broker/dealer will attempt to sell a block of shares of Class A common stock as agent but may position and resell a
portion of the block as principal to facilitate the transaction;

 

 •  through put or call option transactions relating to the shares of Class A common stock;
 

 •  directly to one or more purchasers;
 

 •  through agents; or
 

 •  in any combination of the above.

In effecting sales, broker/dealers engaged by us and/or the selling stockholders may arrange for other broker/dealers to participate in selling the shares.
Broker/dealer transactions may include:
 

 •  purchases of the shares of Class A common stock by a broker/dealer as principal and resales of the shares of Class A common stock by the
broker/dealer for its account;

 

 •  ordinary brokerage transactions; or
 

 •  transactions in which the broker/dealer solicits purchasers on a best efforts basis.

The selling stockholders have not entered into any agreements, understandings or arrangements with any underwriters or broker/dealers regarding the
sale of the shares of Class A common stock covered by this prospectus. At any time a particular offer of the shares of Class A common stock covered by this
prospectus is made, a prospectus supplement, if required, will set forth the aggregate amount of shares of Class A common stock covered by this prospectus
being offered and the terms of the offering, including the name or names of any underwriters, dealers, brokers or agents. In addition, to the extent required,
any discounts, commissions, concessions and other items constituting underwriters’ or agents’ compensation, as well as any discounts, commissions or
concessions allowed or reallowed or paid to dealers, will be set forth in such prospectus supplement. Any such required prospectus supplement, and, if
necessary, a post-effective amendment to the registration statement of which this prospectus is a part, will be filed with the SEC to reflect the disclosure of
additional information with respect to the distribution of the shares of Class A common stock covered by this prospectus.
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The selling stockholders may also authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase securities at
the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date
in the future. The conditions to these contracts and the commission that the selling stockholders must pay for solicitation of these contracts will, to the extent
required, be described in a prospectus supplement.

In connection with the sale of the shares of Class A common stock covered by this prospectus through underwriters, underwriters may receive
compensation in the form of underwriting discounts or commissions and may also receive commissions from purchasers of shares of Class A common stock
for whom they may act as agent. Underwriters may sell to or through dealers, and such dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may act as agent.

The selling stockholders and any underwriters, broker/dealers or agents participating in the distribution of the shares of Class A common stock covered
by this prospectus may be deemed to be “underwriters” within the meaning of the Securities Act, and any commissions received by any of those underwriters,
broker/dealers or agents may be deemed to be underwriting commissions under the Securities Act.

We have entered into a registration rights agreement with AIC. Under that agreement, we have agreed to pay certain expenses of registration of the
shares of Class A common stock and to indemnify AIC against certain liabilities.

We or any selling stockholder may enter into agreements with the participating broker-dealers to indemnify them against certain civil liabilities,
including liabilities under the Securities Act, or to contribute with respect to payments which the participating broker-dealers may be required to make.

Certain of the underwriters, broker/dealers or agents who may become involved in the sale of the shares of Class A common stock may engage in
transactions with and perform other services for us in the ordinary course of their business for which they receive customary compensation.

Some of the shares of Class A common stock covered by this prospectus may be sold by the selling stockholders in private transactions or under Rule
144 under the Securities Act rather than pursuant to this prospectus.
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VALIDITY OF CLASS A COMMON STOCK

The validity of the shares of Class A common stock offered hereby will be passed upon for Artisan Partners Asset Management by Sullivan &
Cromwell LLP, New York, New York.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in the Report
of Management on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year
ended December 31, 2019 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution

The following is a statement of the estimated expenses to be incurred by the Registrant in connection with the distribution of the securities registered
under this registration statement:
 

   
Amount

to be paid 
SEC registration fee   $ (1) 
Legal fees and expenses   $ (2) 
Accounting fees and expenses   $ (2) 
Transfer agent’s fees   $ (2) 

    
 

Total   $ (2) 
    

 

 
(1) Pursuant to Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of the filing fees relating to the Class A common stock

that is registered and available for sale under this registration statement.
(2) The amount of these expenses is not presently known.

 
Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law, or DGCL, grants each corporation organized thereunder the power to indemnify any person
who is or was a director, officer, employee or agent of a corporation or enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in connection with any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of being or having been in any such capacity, if he acted in good faith in a manner reasonably believed to
be in or not opposed to the best interests of the corporation, and, with respect to any criminal action, or proceeding, had no reasonable cause to believe his
conduct was unlawful, except that with respect to an action brought by or in the right of the corporation such indemnification is limited to expenses (including
attorneys’ fees). The Registrant’s restated certificate of incorporation provides that it shall indemnify its directors and officers to the fullest extent permitted
by Delaware law.

Section 102(b)(7) of the DGCL enables a corporation, in its certificate of incorporation or an amendment thereto, to eliminate or limit the personal
liability of a director to the corporation or its stockholders for monetary damages for violations of the directors’ fiduciary duty, except (i) for any breach of the
director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) pursuant to Section 174 of the DGCL (providing for liability of directors for unlawful payment of dividends or unlawful stock
purchases or redemptions) or (iv) for any transaction from which a director derived an improper personal benefit. The Registrant’s restated certificate of
incorporation provides for such limitations on liability for its directors.

The Registrant currently maintains liability insurance for its directors and officers. Such insurance would be available to its directors and officers in
accordance with its terms.

The Registrant has entered into an indemnification agreement with each of its executive officers, directors and the members of its stockholders
committee that provides, in general, that it will indemnify them to the fullest extent permitted by law in connection with their service in such capacities.
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Item 16. Exhibits

The following exhibits are filed as part of this Registration Statement:
 
  1.1   Form of Underwriting Agreement*

  4.1
  

Restated Certificate of Incorporation of Artisan Partners Asset Management Inc. (incorporated by reference to Form 10-K filed by Artisan Partners
Asset Management Inc. on February 25, 2016 (File No. 001-35826))

  4.2
  

Amended and Restated Bylaws of Artisan Partners Asset Management Inc. (incorporated by reference to Form 10-K filed by Artisan Partners Asset
Management Inc. on February 25, 2016 (File No. 001-35826))

  5.1   Opinion of Sullivan & Cromwell LLP**

10.1
  

Amended and Restated Resale and Registration Rights Agreement (incorporated by reference to Form 10-K filed by Artisan Partners Asset
Management Inc. on February 25, 2016 (File No. 001-35826))

10.2
  

Exchange Agreement (incorporated by reference to Form 10-K filed by Artisan Partners Asset Management Inc. on February 25, 2016 (File
No. 001-35826))

23.1   Consent of PricewaterhouseCoopers LLP**

23.2   Consent of Sullivan & Cromwell LLP (included in Exhibit 5.1) **

24.1   Power of Attorney (included on signature page hereto) **
 
(*) To be filed as an exhibit to one or more Current Reports on Form 8-K and incorporated herein by reference.
(**) Filed herewith.

 
Item 17. Undertakings

The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by a Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be
deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which the prospectus
relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a
time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus
that was part of the registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of a Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned Registrant undertakes that in a primary offering of securities of an undersigned Registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i) Any preliminary prospectus or prospectus of an undersigned Registrant relating to the offering required to be filed pursuant to Rule
424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of an undersigned Registrant or used or referred to by an
undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about an undersigned
Registrant or its securities provided by or on behalf of an undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by an undersigned Registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of Registrant’s annual report pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and,
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where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of each Registrant pursuant to the foregoing provisions, or otherwise, each Registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by a Registrant of expenses incurred or paid by a director, officer
or controlling person of a Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, that Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed
in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San Francisco, State of California, on the 18th day of February, 2020.
 

Artisan Partners Asset Management Inc.

By:  /s/ Eric R. Colson
 Name:  Eric R. Colson
 Title:  President and Chief Executive Officer

The undersigned directors and officers do hereby constitute and appoint Charles J. Daley, Jr. and Sarah A. Johnson and either of them, with full power
of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts and things in our name and behalf in our capacities as directors and
officers, and to execute any and all instruments for us and in our names in the capacities indicated below, that such person may deem necessary or advisable
to enable the Registrant to comply with the Securities Act of 1933 (the “Act”) and any rules, regulations and requirements of the Securities and Exchange
Commission in connection with this registration statement, including specifically, but not limited to, power and authority to sign for us, or any of us, in the
capacities indicated below, any and all amendments hereto (including post-effective amendments); and we do hereby ratify and confirm all that such person or
persons shall do or cause to be done by virtue hereof.

Pursuant to the requirements of the Act, this Registration Statement has been signed by the following persons in the capacities indicated on the 18th day
of February, 2020.
 

Signature   Title

/s/ Eric R. Colson
Eric R. Colson   

            President and Chief Executive Officer and Director (principal executive
officer)

/s/ Charles J. Daley, Jr.
Charles J. Daley, Jr.   

            Executive Vice President, Chief Financial Officer and Treasurer
(principal financial and accounting officer)

/s/ Andrew A. Ziegler
Andrew A. Ziegler   

Director

/s/ Matthew R. Barger
Matthew R. Barger   

Director

/s/ Tench Coxe
Tench Coxe   

Director

/s/ Stephanie G. DiMarco
Stephanie G. DiMarco   

Director

/s/ Jeffrey A. Joerres
Jeffrey A. Joerres   

Director



Exhibit 5.1

[Letterhead of Sullivan & Cromwell LLP]

February 18, 2020

Artisan Partners Asset Management Inc.,
       875 E. Wisconsin Ave, Suite 800,
              Milwaukee, WI 53202.

Ladies and Gentlemen:

In connection with the registration under the Securities Act of 1933 (the “Act”) of an indeterminate amount of shares of Class A Common
Stock, par value $0.01 per share (the “Securities”), of Artisan Partners Asset Management Inc., a Delaware corporation (the “Company”), we, as your
counsel, have examined such corporate records, certificates and other documents, and such questions of law, as we have considered necessary or appropriate
for the purposes of this opinion. Upon the basis of such examination, it is our opinion that when the registration statement relating to the Securities (the
“Registration Statement”) has become effective under the Act, the terms of the sale of the Securities have been duly established in conformity with the
Company’s amended and restated certificate of incorporation, and the Securities have been duly issued and sold as contemplated by the Registration
Statement, and if all of the foregoing actions are taken so as not to violate any applicable law or result in a default under or breach of any agreement or
instrument binding on the Company and so as to comply with any requirement or restrictions imposed by any court or governmental body having jurisdiction
over the Company, the Securities will be validly issued, fully paid and nonassessable.

In rendering the foregoing opinion, we are not passing upon, and assume no responsibility for, any disclosure in any registration statement or
any related prospectus or other offering material relating to the offer and sale of the Securities.

The foregoing opinion is limited to the Federal laws of the United States, the laws of the State of New York and the General Corporation Law
of the State of Delaware, and we are expressing no opinion as to the effect of the laws of any other jurisdiction.
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We have relied as to certain factual matters on information obtained from public officials, officers of the Company and other sources believed
by us to be responsible.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to us under the heading “Validity
of Class A Common Stock” in the prospectus contained therein. In giving such consent, we do not thereby admit that we are in the category of persons whose
consent is required under Section 7 of the Act.
 

Very truly yours,
 
/s/ Sullivan & Cromwell LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of Artisan Partners Asset Management Inc. of our report
dated February 18, 2020 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in Artisan
Partners Asset Management Inc.’s Annual Report on Form 10-K for the year ended December 31, 2019. We also consent to the reference to us under the
heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP
Chicago, IL
February 18, 2020


