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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE

SECURITIES EXCHANGE ACT OF 1934

(AMENDMENT NO.        )

Filed by the Registrant ☒

Filed by a Party other than the Registrant ☐

Check the appropriate box:

☐ Preliminary Proxy Statement

☐ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

☒ Definitive Proxy Statement

☐ Definitive Additional Materials

☐ Soliciting Material Pursuant to Rule §240.14a-12
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(Name of Registrant as Specified In Its Charter)
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☒ No fee required.

☐ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

☐ Fee paid previously with preliminary materials.

☐ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:
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100 Pearl Street, Hartford, Connecticut 06103

NOTICE OF 2017 ANNUAL MEETING OF SHAREHOLDERS

Time, Date and Place: 10:30 A.M. EDT, Friday, May 19, 2017 at the Company�s offices, 100 Pearl Street, 2nd Floor, Hartford,
Connecticut.

Date of Mailing: This Notice of Annual Meeting and Proxy Statement is first being mailed and/or made available to
shareholders of record of Virtus Investment Partners, Inc. on or about April 5, 2017.

Items of Business:

1. To elect three Class III directors nominated by our Board of Directors and named in the Proxy Statement, each to hold office
for a three-year term expiring at the 2020 annual meeting of shareholders or upon his or her successor being elected and
qualified;

2. To ratify the appointment of PricewaterhouseCoopers LLP to serve as our independent registered public accounting firm for
the fiscal year ending December 31, 2017;

3. To approve, by an advisory vote, the compensation of our named executive officers, as disclosed in this Proxy Statement;

4. To hold an advisory vote on the frequency of future advisory votes to approve the compensation of our named executive
officers; and

5. To consider and transact such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

Shareholders Eligible to Vote:

The Company�s Board of Directors has fixed the close of business on March 20, 2017 as the record date for the determination of shareholders
entitled to receive notice of, and to vote on, all matters presented at the 2017 Annual Meeting of Shareholders or any adjournments or
postponements thereof.

Proxy Voting and Internet Availability of Proxy Materials:

We are primarily furnishing proxy materials to our shareholders on the Internet rather than mailing paper copies of the materials to each
shareholder. As a result, certain of our shareholders will receive a Notice of Internet Availability of Proxy Materials. The Notice of Internet
Availability of Proxy Materials contains instructions on how to access the Proxy Statement and our 2016 Annual Report over the Internet,
instructions on how to vote your shares as well as instructions on how to request a paper copy of our proxy materials, if you so desire.

The Proxy Statement and the 2016 Annual Report and any amendments to the foregoing materials that are required to be furnished to
shareholders are available for you to review online at http://www.proxyvote.com

It is important that your shares be represented and voted at the meeting.

You may vote your shares by voting on the Internet, by telephone,
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in person at the meeting, or by completing and returning a proxy card.

By Order of the Board of Directors,

/s/ MARK S. FLYNN

MARK S. FLYNN

SECRETARY

APRIL 5, 2017

HARTFORD, CONNECTICUT

i
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GENERAL INFORMATION

ABOUT THIS PROXY STATEMENT AND THE 2017 ANNUAL MEETING

Why am I receiving these proxy materials?

These proxy materials are being provided to the shareholders of Virtus Investment Partners, Inc., a Delaware corporation (�Virtus,� the �Company,�
�we,� �our� or �us�), in connection with the solicitation of proxies by our Board of Directors (the �Board�) to be voted at our 2017 Annual Meeting of
Shareholders (the �Annual Meeting�) and at any adjournment or postponement thereof, to be held Friday, May 19, 2017 at 10:30 A.M. EDT at the
Company�s offices, 100 Pearl Street, 2nd Floor, Hartford, Connecticut. The Notice of Annual Meeting, Proxy Statement and voting instructions,
together with our 2016 Annual Report, will be mailed and/or made available to each shareholder entitled to vote starting on or about April 5,
2017.

Shareholders are invited to attend the Annual Meeting and are entitled and requested to vote on the matters set forth in the Notice of Annual
Meeting, as described in this Proxy Statement.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy materials?

Under rules adopted by the Securities and Exchange Commission (the �SEC�), we are furnishing our proxy materials over the Internet instead of
mailing a full set of printed proxy materials to certain of our shareholders. Accordingly, on or about April 5, 2017, we are mailing or delivering
electronically to certain of our shareholders, a Notice of Internet Availability of Proxy Materials which provides instructions on how to access
our proxy materials on the Internet and vote or, alternatively, how to request that a copy of the proxy materials be sent to them by mail.

Who is entitled to vote and how many votes are needed to approve the proposals?

Only holders of record of our common stock, par value $0.01 per share (the �Common Stock�), at the close of business on March 20, 2017 (the
�Record Date�) are entitled to vote at the Annual Meeting or any adjournment or postponement thereof. Each holder of record of our Common
Stock as of the Record Date will be entitled to one vote for each share of Common Stock held. As of the Record Date, there were 6,989,144
shares of our Common Stock outstanding and entitled to vote. Holders of the Company�s 7.25% Series D Mandatory Convertible Preferred stock
are not entitled to vote on any of the matters as described in this Proxy Statement. A list of all shareholders of record entitled to vote at the
Annual Meeting will be available for inspection by any shareholder for any purpose germane to the meeting at our offices at 100 Pearl Street,
Hartford, CT for the ten-day period immediately preceding the Annual Meeting. At the Annual Meeting, our common shareholders will be asked
to consider and vote upon the following matters:

1. Election of directors
We are asking shareholders to vote upon the election of the three directors recommended for nomination by our Governance Committee and
nominated by our Board for the three Class III director seats, each to hold office for a three-year term expiring at the 2020 Annual Meeting of
Shareholders or upon his or her successor being elected and qualified, or until his or her earlier resignation, retirement, death, disqualification or
removal. Information concerning the Class III director nominees is provided below under the heading �PROPOSALS REQUIRING YOUR
VOTE � ITEM 1 � ELECTION OF DIRECTORS.� A plurality of the affirmative votes cast by shareholders present in person or represented by
proxy and entitled to vote is required for the election of each such director nominee. You may vote either FOR or WITHHOLD your vote from
any one or more of the nominees. Votes that are withheld and broker non-votes will have no effect on the election of directors because only
votes �FOR� a nominee will be counted. There is no cumulative voting in the election of directors.

1
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2. Ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm
Ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2017 requires that a
majority of the votes represented at the Annual Meeting, in person or by proxy and entitled to vote, be voted �FOR� the proposal. You may vote
FOR, AGAINST or ABSTAIN on this matter. If you vote to �ABSTAIN� with respect to this proposal, your shares will be counted as present for
purposes of establishing a quorum, but the abstention will have the same effect as a vote �AGAINST� the proposal. The ratification of
PricewaterhouseCoopers LLP as our independent registered public accounting firm is considered a routine matter for which a bank, broker or
other holder of record will have discretionary authority to vote on behalf of the beneficial owners of shares held by the bank, broker or other
holder even in the absence of specific instructions from the beneficial owner.

3. Approval by an advisory vote of the compensation of our named executive officers, as disclosed in the Proxy Statement
Approval by an advisory vote of the compensation of our named executive officers is required pursuant to Section 14A of the Securities
Exchange Act of 1934. The affirmative vote of a majority of the votes represented at the Annual Meeting, in person or by proxy, is required to
approve, on an advisory basis, the compensation of our named executive officers, as described in this Proxy Statement. You may vote FOR,
AGAINST or ABSTAIN on this matter. If you vote to �ABSTAIN� with respect to this proposal, your shares will be counted as present for
purposes of establishing a quorum, but the abstention will have the same effect as a vote �AGAINST� the proposal. Broker non-votes will also
have the same effect as a vote �AGAINST� the proposal. Although the advisory vote is non-binding, the Compensation Committee and the Board
will review the results of this vote and will take it into consideration when making future decisions regarding executive compensation.

4. Advisory vote on the frequency of future advisory votes on executive compensation
We are providing for an advisory vote regarding how frequently the Company should conduct advisory votes on executive compensation as
required pursuant to Section 14A of the Securities Exchange Act of 1934. The Board has determined that the frequency which receives the
highest number of votes cast by shareholders will be viewed as representing the frequency that shareholders believe should be chosen by the
Board. Abstentions and broker non-votes will have no effect on this advisory vote because only votes indicating a preference for the frequency
of the advisory vote on executive compensation will be considered. Although the advisory vote is non-binding, the Board will review the results
of this vote and will take it into consideration when determining how often we submit an advisory vote on executive compensation to
shareholders.

What are the voting recommendations of the Company�s Board of Directors?

The Board of Directors recommends that shareholders vote:

� �FOR� the election of the Board�s director nominees named in this Proxy Statement;

� �FOR� the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
2017;

� �FOR� the approval, on an advisory basis, of our named executive officer compensation; and

� �ONE YEAR� with respect to the frequency of future advisory votes to approve the compensation paid to our named executive
officers.

How many votes are required to conduct the Annual Meeting?

The presence at the meeting, in person or represented by proxy, of the holders of record of one-third of the shares entitled to vote on any matter
at the meeting will constitute a quorum for the transaction of business at the Annual
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Meeting. You will be counted as present at the meeting if you attend the meeting and vote in person or if you vote by proxy via the Internet,
telephone or mail. Abstentions and broker non-votes will be counted for purposes of establishing a quorum at the meeting. If a quorum is not
present, we will adjourn the annual meeting until a quorum is obtained.

How are votes counted?

A representative from Broadridge Corporate Issuer Solutions, Inc., the Company�s transfer agent, will serve as the inspector of elections for the
Annual Meeting and will tabulate the votes for each proposal.

How do I vote?

Whether you hold your shares directly as a shareholder of record, or beneficially in street name, you may vote your shares without attending the
Annual Meeting. Even if you plan to attend the Annual Meeting, we recommend that you vote your shares in advance so that your vote will be
counted if you later decide not to attend the meeting.

If your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered the �beneficial owner� of shares
held in �street name.� The Notice of Internet Availability of Proxy Materials has been forwarded to you by your broker, bank or other holder of
record who is considered, with respect to those shares, the �shareholder of record.� As the beneficial owner, you have the right to direct your
broker, bank or other holder of record on how to vote your shares by submitting voting instructions to such person in accordance with the
directions outlined in the Notice of Internet Availability of Proxy Materials.

If you hold shares in your name as a holder of record, you are considered the �shareholder of record� with respect to those shares. You can vote
your shares:

� over the Internet at www.proxyvote.com;

� by telephone, toll free at 1-800-690-6903; or

� if you request delivery of a full set of proxy materials, by completing and returning a proxy card that will be mailed to you, along
with a postage-paid envelope (or, which may be mailed to you, at the Company�s option, beginning after the tenth day following the
mailing of the Notice of Internet Availability of Proxy Materials).

The deadline for voting by Internet or telephone is 11:59 P.M., Eastern Daylight Time, on Thursday, May 18, 2017. For persons holding shares
in the Virtus Investment Partners, Inc. Savings and Investment Plan (the �Virtus 401(k) Plan�), the trustee must receive your vote no later than
11:59 P.M., Eastern Daylight Time, on Tuesday, May 16, 2017.

Holders of record may vote in person at the Annual Meeting, but beneficial owners must obtain a legal proxy from the broker, bank or other
holder of record authorizing the beneficial holder to vote such shares at the meeting. You cannot vote shares held under the Virtus 401(k) Plan in
person at the meeting.

What is a �proxy�?

A �proxy� allows someone else (the �proxy holder�) to vote your shares on your behalf. The Board is asking you to allow any of the persons named
on the proxy form to act as your proxy holder and vote your shares at the Annual Meeting. The persons named as your proxy holders will vote
your proxy in accordance with your specifications. Unless you specify otherwise, the persons named as your proxy holders on the Company�s
proxy form will vote in accordance with the voting recommendations of the Board in connection with the matters listed on the proxy form and in
their discretion on any other matters that properly come before the Annual Meeting.

3
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If you hold shares as a participant in the Virtus 401(k) Plan, your proxy represents all shares that you own through such plan, assuming that your
shares are registered in the same name, and your proxy will serve as a voting instruction for the trustee of such plan. If you own your shares
through the Virtus 401(k) Plan and you do not vote, the Virtus 401(k) Plan trustee will not vote your shares.

Can I change or revoke my proxy?

Yes. You may change or revoke your proxy at any time before it is voted at the meeting. If you are a shareholder of record, you may change or
revoke your proxy after submitting your proxy, whether submitted by mail, the Internet or telephone, either by (i) submitting another proxy with
a later date, as long as it is received prior to the time the earlier dated proxy is exercised; (ii) attending the Annual Meeting and voting in person;
or (iii) notifying the Corporate Secretary in writing before the meeting that you have revoked your proxy. Your attendance at the meeting will
not automatically revoke your proxy; you must vote at the meeting to revoke your proxy. If you are a beneficial owner of shares, please contact
your bank, broker or other holder of record for specific instructions on how to change or revoke your vote. Your most current vote, whether cast
in person, by telephone, Internet or proxy card, is the one that will be counted.

If you hold shares as a participant in the Virtus 401(k) Plan, you may change your vote and revoke your proxy by (i) submitting another proxy
with a later date, as long as it is received prior to the time the earlier dated proxy is exercised or (ii) notifying the Corporate Secretary in writing
before the meeting that you have revoked your proxy, in each case if you do so no later than 11:59 P.M., Eastern Daylight Time, on Tuesday,
May 16, 2017. You cannot, however, revoke or change your proxy with respect to shares held through the Virtus 401(k) Plan after that date, and
you cannot vote those shares in person at the Annual Meeting.

What are �broker non-votes� and �abstentions�?

A broker non-vote occurs when a bank, broker or other holder of record holds shares for a beneficial owner but is not empowered to vote on a
particular proposal on behalf of such beneficial owner because such proposal is considered to be �non-routine� and the beneficial owner has not
provided voting instructions or because your broker chooses not to vote on a routine matter for which it does have discretionary authority.

This means that if a brokerage firm holds shares on your behalf, those shares will not be voted on any non-routine proposal presented at the
Annual Meeting, unless you expressly provide voting instructions to that firm. The non-routine proposals that will be presented at the Annual
Meeting are the election of directors, the shareholder advisory vote to approve the compensation of our named executive officers and the
shareholder advisory vote on the frequency of the future shareholder advisory votes to approve the compensation of our named executive
officers. The ratification of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2017 is considered a routine
proposal for which a bank, broker or other holder of record may vote on behalf of the beneficial owner even in the absence of specific
instructions from the beneficial owner.

In order to ensure that any shares held on your behalf by a brokerage firm or other organization are voted in accordance with your wishes, we
encourage you to provide voting instructions to that firm or organization.

An abstention is a properly signed proxy card which is marked �ABSTAIN� as to a particular matter in which the option to abstain is available.

Who may attend the meeting?

All shareholders as of the Record Date may attend the Annual Meeting. To gain admission, registered holders will need valid picture
identification or other proof that you are a shareholder of record of Virtus shares as of the Record Date. If your Virtus shares are held in a bank
or brokerage account, a recent bank or brokerage statement showing that you owned Virtus shares on the Record Date will be required for
admission. To obtain directions to attend the Annual Meeting and vote in person, please contact Investor Relations by sending an
email to: investor.relations@virtus.com.
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Why did my household receive only one Notice of Internet Availability of Proxy Materials, or why did I receive more than one Notice of
Internet Availability of Proxy Materials?

The Company has adopted a procedure approved by the SEC called �householding.� Under this procedure, when multiple shareholders of record
of Common Stock share the same address, we may deliver only one Notice of Internet Availability of Proxy Materials (or proxy materials in the
case of shareholders who receive paper copies of proxy materials) to that address unless we have received contrary instructions from one or
more of those shareholders. The same procedure applies to brokers and other nominees holding shares of our Common Stock in �street name� for
more than one beneficial owner with the same address.

If a shareholder holds shares of Common Stock in multiple accounts (e.g., with our transfer agent and/or banks, brokers or other registered
shareholders), we may be unable to use the householding procedures and, therefore, that shareholder may receive multiple copies of the Notice
of Internet Availability of Proxy Materials (or proxy materials, as applicable). You should follow the instructions on each Notice of Internet
Availability that you receive in order to vote the shares you hold in different accounts.

If you share an address with another shareholder and have received only one Notice of Internet Availability of Proxy Materials (or proxy
materials, as applicable), you may write or call us as specified below to request a separate copy of such materials and we will promptly send
them to you at no cost to you. For future meetings, if you hold shares directly registered in your own name, you may request separate copies of
these materials, or request that we send only one set of these materials to you if you are receiving multiple copies, by contacting our Investor
Relations Department via telephone at 800-248-7971, Option 2, or by mail at Virtus Investment Partners, Inc., 100 Pearl Street, Hartford, CT
06103. If you are a beneficial owner of shares held in street name, please contact your bank, broker or other holder of record.

Who pays for the cost of this proxy solicitation?

All costs and expenses of this solicitation, including the cost of mailing the Notice of Internet Availability of Proxy Materials (or proxy
materials, as applicable) and preparing this Proxy Statement and posting it on the Internet, will be borne by the Company. We also reimburse
brokerage firms and other persons representing beneficial owners of shares for their expenses in sending proxy materials to their customers who
are beneficial owners. In addition to soliciting proxies by mail, our directors, executive officers and employees may solicit proxies on our behalf,
without additional compensation, personally or by Internet or telephone. We do not currently plan to hire a proxy solicitor to help us solicit
proxies from brokers, bank nominees or other institutions or shareholders, although we reserve the right to do so.

Where can I find the voting results of the Annual Meeting?

The preliminary voting results will be announced at the Annual Meeting, and we will publish preliminary, or final results if available, in a
current report on Form 8-K within four business days of the Annual Meeting. If final results are unavailable at the time we file the Form 8-K,
then we will file an amended report on Form 8-K to disclose the final voting results within four business days after the final voting results are
known.
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

Our Board is responsible for providing effective governance and oversight of our affairs. Our corporate governance practices are designed to
align the interests of our Board and management with those of our shareholders and to promote honesty and integrity. Our Board has adopted
Corporate Governance Principles that outline our corporate governance policies and procedures, including, among other topics, director
responsibilities, Board committees, director access to the Company�s officers and employees, director compensation, management succession and
performance evaluations of the Board. More information about our corporate governance is available on our website at www.virtus.com, in the
Investor Relations section, under the heading �Corporate Governance.�

Code of Conduct

We have adopted a written Code of Conduct which applies to all of our directors, officers and employees, including our principal executive
officer, principal financial officer and principal accounting officer. We are committed to the highest standards of ethical and professional
conduct, and the Code of Conduct provides guidance on how to uphold these standards. The Code of Conduct is available on our website at
www.virtus.com, in the Investor Relations section, under the heading �Corporate Governance.� We intend to post any substantive amendments to,
or waivers of, the Code of Conduct applicable to our principal executive officer, principal financial officer, principal accounting officer or
directors on our website. You may request a printed copy of the Code of Conduct by contacting the Corporate Secretary as set forth below under
the heading �Shareholder and Interested Party Communications.�

Director Independence

A majority of the directors of the Board must be affirmatively determined by the Board to be independent under NASDAQ Marketplace Rules
(�NASDAQ Rules�). In making these determinations, the Board considers and broadly assesses all of the information provided by each director in
response to detailed inquiries concerning his or her independence and any direct or indirect business, family, employment, transactional or other
relationship or affiliation of such director with the Company, taking into account the applicable NASDAQ Rules and SEC rules and regulations
as well as the manner in which any relationships may potentially have the appearance of impacting independence. In addition, to aid it in
determining whether a director is independent, the Board has adopted categorical independence standards which are available on our website at
www.virtus.com, in the Investor Relations section, under the heading �Corporate Governance.�

In February 2017, the Board considered the independence of our directors and determined that each of Dr. Fleming, Mses. Jones and Hooda and
Messrs. Baio, Holt, Treanor and Zarrilli meets the criteria for independence as established by the NASDAQ Rules and our own categorical
independence standards. The Board has also determined that each member of the Audit, Compensation, Governance, and Risk and Finance
Committees is independent under applicable NASDAQ Rules. The Board has also determined that each member of the Audit Committee is also
independent under the independence criteria required by the SEC for audit committee members and that each member of the Compensation
Committee is: (i) �independent� under the criteria established by the NASDAQ Rules; (ii) an �outside director� pursuant to the criteria established by
the Internal Revenue Service; and (iii) a �non-employee director� pursuant to criteria established by the SEC.

Board and Committee Membership

Our Board has established the following four standing committees to assist it with its responsibilities:

�    Audit Committee �    Governance Committee

�    Compensation Committee �    Risk and Finance Committee

6
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The table below provides the current membership for each of the Board committees:

Name Audit Compensation Governance
Risk and
Finance

George R. Aylward
James R. Baio Member Member
Susan S. Fleming Member Chair
Timothy A. Holt Chair Member
Sheila Hooda Member Member
Melody L. Jones Member Chair
Mark C. Treanor Member Member
Stephen T. Zarrilli Chair Member

During 2016, the Board held nineteen meetings. Our independent directors meet in regularly scheduled executive sessions, generally at the end
of each regular Board meeting. Mr. Treanor, our independent Chairman of the Board, presides at all Board meetings and executive sessions.

Directors are expected to attend all Board meetings, the annual meeting of shareholders and meetings of committees on which they serve and to
spend the time needed and to meet as frequently as necessary to properly discharge their responsibilities. Director attendance and meeting
preparation is part of the annual evaluation process conducted by the Governance Committee. All of our then current directors attended our 2016
Annual Meeting, and all of our current directors, other than Ms. Hooda who joined the Board in December 2016, attended at least 75% of the
meetings of the Board and of the standing committees of which he or she was a member during 2016.

The Board has adopted written charters for each of the Audit, Compensation, Governance, and Risk and Finance Committees, which set forth
the responsibilities, authority and specific duties of each such committee. Each committee reports out regularly to the full Board regarding its
deliberations and actions. The charters for each of the committees of our Board are available on our website at www.virtus.com, in the Investor
Relations section, under the heading �Corporate Governance.�

Board Leadership Structure

Under our Corporate Governance Principles, to ensure Board independence, no less than a majority of our directors are required to be
independent in accordance with NASDAQ Rules. Pursuant to our Corporate Governance Principles, our Board determines the best board
leadership structure for our Company, and our Board may choose its Chairman in the manner it deems in the best interests of the Company and
its shareholders. The Board does not have a formal policy that requires the roles of Chairman of the Board and Chief Executive Officer to be
separate.

At this time, the Board believes that it is advisable for one of our independent directors to serve as Chairman of the Board, and the Board has
elected Mark C. Treanor as Chairman. The Board believes that our assembled Board provides a broad array of experience, expertise and
perspective and that it is beneficial to have an independent director lead the Board as Chairman and for Mr. Aylward, who is our President and
Chief Executive Officer (CEO), and also a director, to lead our Company and its management as CEO. Mr. Treanor and Mr. Aylward work
closely together, and with the entire Board, in developing the strategies, agendas and direction of our Board and for our Company as a whole. As
part of our annual board self-evaluation process, we evaluate
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how our Board functions and how our Board structure functions, to ensure that the Board continues to provide an optimal governance structure
for our Company and our shareholders. We recognize that different board leadership structures may be appropriate for companies in different
situations and at different times.

Audit Committee

The Audit Committee currently consists of Messrs. Zarrilli (Chair) and Baio and Mses. Jones and Hooda. The Board has determined that Messrs.
Baio and Zarrilli each qualify as an �audit committee financial expert� as defined under SEC rules and that all members of the Audit Committee
meet the criteria for service under applicable NASDAQ Rules.

During 2016, the Audit Committee held ten meetings. The primary purposes of the Audit Committee are: (i) to exercise sole responsibility for
the appointment, compensation, retention, oversight and, if applicable, termination of the Company�s independent registered public accounting
firm, including review of the independent registered public accounting firm�s qualifications and independence; and (ii) to assist the Board in
fulfilling its oversight responsibilities, by reviewing the quality and integrity of the Company�s financial statements and financial reporting
process, the Company�s systems of internal accounting and financial controls, the annual independent audit of the consolidated financial
statements of the Company and its subsidiaries, the Company�s internal auditing and accounting processes, and the Company�s legal and
regulatory compliance programs as established by management and the Board.

Compensation Committee

The Compensation Committee currently consists of Ms. Jones (Chair) and Messrs. Baio and Treanor. During 2016, the Compensation
Committee held seven meetings. The primary purposes of the Compensation Committee are: (i) to achieve the Company�s objective of
maximizing the long-term return to shareholders by ensuring that officers, directors and employees are compensated in accordance with the
Company�s compensation philosophy, objectives and policies; and (ii) to review and approve compensation policies and programs for the
Company�s executive officers that support such compensation philosophy and objectives by linking compensation to financial performance and
the attainment of strategic objectives, while providing competitive compensation opportunities at a reasonable cost.

The Role of the Compensation Committee

The Compensation Committee provides assistance to the Board in fulfilling its responsibility to achieve the Company�s objective of maximizing
the long-term return to shareholders by ensuring our executives are compensated in accordance with the Company�s compensation philosophy
and objectives. The Compensation Committee is specifically charged with:

� Reviewing and approving Company performance goals and objectives for annual and long-term incentive plans;

� Recommending the compensation levels of our CEO to the Board of Directors;

� Reviewing and approving non-CEO executive officer compensation;

� The administration of equity-based compensation; and

� Retaining compensation consultants and legal counsel as appropriate.
The Compensation Committee reviews and approves any changes to executive officer base salary and sets annual and long-term incentive
compensation opportunities for our executive officers. In addition, the Compensation Committee reviews performance against pre-established
performance goals and objectives for the incentive plans under which our executive officers, including our CEO, are compensated. The
Compensation Committee
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recommends incentive compensation awards for our CEO to the independent members of the Board for approval and, with the assistance of our
CEO, reviews and approves the incentive compensation awards for the Company�s executive officers. The Compensation Committee also
reviews and approves the granting of equity-based compensation to our executive officers, other than our CEO, whose grants are approved by
the independent members of our Board, and to other employees of the Company and its subsidiaries. The Compensation Committee has
delegated to our CEO the authority to approve a limited number of restricted stock and stock option awards to employees of the Company and its
subsidiaries who are not executive officers of the Company.

The Compensation Committee has retained Mercer (US) Inc. (�Mercer�) as its independent compensation consultant. The Compensation
Committee has analyzed whether the work of Mercer as a compensation consultant has raised any conflict of interest, taking into consideration
the following factors: (i) the provision of other services to the Company by Mercer; (ii) the amount of fees from the Company paid to Mercer as
a percentage of Mercer�s total revenue; (iii) the policies and procedures of Mercer that are designed to prevent conflicts of interest; (iv) any
business or personal relationship of Mercer or the individual compensation advisors employed by Mercer with an executive officer of the
Company; (v) any business or personal relationship of the individual compensation advisors with any member of the Compensation Committee;
and (vi) any stock of the Company owned by Mercer or the individual compensation advisors employed by Mercer. The Compensation
Committee has determined, based on its analysis in light of the factors listed above, that the work of Mercer and the individual compensation
advisors employed by Mercer as compensation consultants to the Company has not created any conflict of interest.

For a further discussion of the processes and procedures of the Compensation Committee, including the roles of compensation consultants and
executive officers in the determination or recommendation of executive and director compensation, see the disclosure under the headings
�Compensation Discussion and Analysis� and �Director Compensation� elsewhere in this Proxy Statement.

Risks Related to Compensation Policies and Practices

As part of its oversight of the Company�s executive compensation programs, the Compensation Committee, in conjunction with Company
management, considers how current compensation policies and practices, including incentive opportunities, affect the Company�s risk profile.
The Compensation Committee evaluates the Company�s compensation policies to determine whether they are designed to:

� Attract and retain high-caliber leadership;

� Align our executives� interests with those of our shareholders; and

� Encourage an appropriate level of risk-taking while not creating incentives that are reasonably likely to pose material risk to the
Company.

The Company reviews industry comparative compensation data to ensure that we are competitive in both attracting and retaining our executives.
Additionally, equity-based awards are generally subject to vesting provisions. We believe our compensation structure is appropriately designed
to retain high-caliber leadership.

Our compensation programs are designed to minimize excessive risk-taking. The base salary component of our compensation is aligned to
market which does not, we believe, create additional risk. The current incentive awards have the following risk-limiting characteristics:

� Awards are made based on a review of a variety of performance indicators, diversifying the risk associated with any single indicator
of performance;

� For executives, a significant portion of variable pay is delivered in the form of equity comprising performance-based and restricted
stock units using one- and three-year performance measurement periods and three-year cliff vesting;
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� Plan-based awards to our executives are limited to a maximum payout;

� After reviewing and certifying Company performance results, the Compensation Committee, in its discretion, approves
compensation awards for our executives;

� Clawback provisions allow the Company to clawback compensation if an award was based on materially inaccurate financial
statements or other performance measurement criteria, among other conditions; and

� Our CEO, executive officers and Directors are expected to maintain fixed levels of stock ownership commensurate with base salary
multiples or annual retainers.

We believe our compensation policies and practices align compensation with the interests of our shareholders, encourage and reward sound
business judgment and appropriate risk-taking over the long-term, foster key personnel retention and do not create risks that are reasonably
likely to have a material adverse effect on the Company. See the �Compensation Discussion and Analysis� section of this Proxy Statement for a
more complete discussion of our compensation policies and practices.

Compensation Committee Interlocks and Insider Participation

Ms. Jones (Chair) and Messrs. Baio and Treanor served on the Compensation Committee throughout 2016. None of the directors serving on the
Compensation Committee were at any time during 2016, or at any other time, officers or employees of the Company. None of our executive
officers serves as a member of a board of directors or compensation committee of any entity that has one or more of their executive officers
serving on our Board.

Governance Committee

The Governance Committee currently consists of Mr. Holt (Chair), Dr. Fleming and Mr. Treanor. During 2016, the Governance Committee held
five meetings. The primary purposes of the Governance Committee are: (i) to assist the Board in fulfilling its oversight responsibilities with
respect to matters relating to the interests of the shareholders of the Company; (ii) to identify individuals qualified to become Board members
and to recommend to the Board qualified individuals for nomination for election or re-election at the next annual meeting of shareholders; (iii) to
develop and recommend to the Board a set of governance principles applicable to the Company and to review at least annually and recommend
any changes to such principles; (iv) to assess and report to the Board regarding the performance of the Board and its committees; and (v) to
assist management and the Board with respect to succession planning of the Company�s executives.

Director Nomination Process

The Governance Committee is responsible for identifying and recommending to the Board potential director candidates for nomination and
election to the Board at the annual meeting of shareholders. In connection with this responsibility, the Governance Committee has established
Guidelines for the Recruitment of Directors, which have been adopted by the Board and which are available on our website at www.virtus.com,
in the Investor Relations section, under the heading �Corporate Governance.�

Under these Guidelines, in considering candidates for nomination to our Board, the Governance Committee will seek individuals with strong
intellectual ability, breadth of experience, demonstrated professional achievement, diverse backgrounds, and the highest integrity. Prospective
directors should also be able and willing to devote significant attention to our needs through regular attendance at meetings, preparation for
meetings, and availability for regular consultation between meetings. The Governance Committee may also consider particular areas of expertise
with respect to a given vacancy, either because of needs arising from the retirement or resignation of a director or those arising out of changes in
our business focus, our industry or the regulatory environment.
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If a vacancy on our Board exists or is anticipated, the Governance Committee may look to its members and to other directors for
recommendations for nominees and may also retain a search firm to assist it in identifying qualified candidates and will consider individuals
recommended by shareholders. Shareholders must submit their recommendations as outlined below under the heading �Shareholder and
Interested Party Communications.� The Governance Committee will evaluate all proposed nominees in light of the standards above, as well as
others deemed relevant. Following its evaluation of all proposed nominees and consultation with our CEO, the Governance Committee will
make recommendations to our Board of the individual(s) to be nominated for election to our Board. The Board will make the final determination
as to the individual(s) who will be nominated for election.

Board Diversity

The Board has adopted guidelines for the recruitment of directors that include factors to consider in identifying and recruiting candidates for
nomination as director. In reviewing candidates for the Board, the Governance Committee and the Board as a whole seek to identify those
individuals whose professional achievement, breadth of
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