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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM S-1
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

OM Asset Management plc
(Exact name of each registrant as specified in its charter)
England and Wales
(State or other jurisdiction of
incorporation or organization)

6282
(Primary Standard Industrial
Classification Code Number)

98-1179929
(IRS Employer
Identification Number)

5th Floor, Millennium Bridge House
2 Lambeth Hill
London EC4V 4GG, United Kingdom
+44-20-7002-7000
(Address, including zip code, and telephone number, including area code, of registrant's principal executive offices)

Stephen H. Belgrad
Chief Financial Officer
c/o Old Mutual (US) Holdings Inc.
200 Clarendon Street, 53 rd Floor
Boston, Massachusetts 02116
(617) 369-7300
(Name, address, including zip code, and telephone number, including area code, of agent for service)
Copies to:
Floyd I. Wittlin
Christina E. Melendi
Morgan, Lewis & Bockius LLP
101 Park Avenue
New York, New York 10178
(212) 309-6000

Paul D. Tropp
Freshfields Bruckhaus Deringer US LLP
601 Lexington Avenue
New York, New York 10022
(212) 277-4000

Approximate date of commencement of proposed sale to the public:
As soon as practicable after the effective date of this Registration Statement.

box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, check the following


If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.  333-204799
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of
the earlier effective registration statement for the same offering. 
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of
the earlier effective registration statement for the same offering. 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of "large
accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.
Large accelerated filer 

Accelerated filer 

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

Smaller reporting company 

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered
Ordinary shares, $0.001 nominal value

Amount to be
registered(1)
2,645,000

Proposed maximum offering
price per share
$17.50

Proposed maximum aggregate
offering price(1)(2)
$46,287,500

Amount of registration
fee(3)
$5,379

(1)

Includes shares subject to the underwriters' option to purchase additional shares.

(2)

In accordance with Rule 462(b) under the Securities Act of 1933, as amended, an additional amount of securities having a proposed maximum aggregate offering price of no more
than 20% of the maximum aggregate offering price of the securities eligible to be sold under the related Registration Statement on Form S-1 (File No. 333-204799), as amended is
hereby registered.

(3)

Calculated pursuant to Rule 457(a) under the Securities Act of 1933, as amended.

This Registration Statement shall become effective upon filing with the Securities and Exchange Commission in accordance with Rule 462(b) promulgated under the
Securities Act.

EXPLANATORY NOTE AND INCORPORATION OF
CERTAIN INFORMATION BY REFERENCE
This Registration Statement on Form S-1 is being filed with the Securities and Exchange Commission (the "Commission") pursuant to
Rule 462(b) under the Securities Act of 1933, as amended, by OM Asset Management plc (the "Registrant"). This Registration Statement
incorporates by reference the contents of, including all exhibits to, the Registrant's Registration Statement on Form S-1 (File No. 333-204799),
as amended, which was declared effective by the Commission on June 16, 2015 (the "Prior Registration Statement").
The required opinion and consents are listed on an Exhibit Index attached hereto and filed herewith.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Boston, Commonwealth of Massachusetts, on the 16th day of June, 2015.
OM ASSET MANAGEMENT PLC
By:

/s/ PETER L. BAIN
Peter L. Bain
President, Chief Executive Officer and
Director (Principal Executive Officer)

By:

/s/ STEPHEN H. BELGRAD
Stephen H. Belgrad
Executive Vice President and Chief
Financial Officer (Principal Financial
Officer and Principal Accounting
Officer)

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
Name

Position

Date

*
Chairman of the Board

June 16, 2015

President, Chief Executive Officer
and Director (Principal Executive
Officer)

June 16, 2015

Executive Vice President and Chief
Financial Officer (Principal Financial
Officer and Principal Accounting
Officer)

June 16, 2015

Director

June 16, 2015

Director

June 16, 2015

Director

June 16, 2015

Director

June 16, 2015

Julian Roberts
/s/ PETER L. BAIN
Peter L. Bain
/s/ STEPHEN H. BELGRAD
Stephen H. Belgrad
*
Donald J. Schneider
*
Ian D. Gladman
*
Kyle Prechtl Legg
*
James J. Ritchie
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Name

Position

Date

*
Director

June 16, 2015

Authorized Representative in the
United States

June 16, 2015

John D. Rogers
/s/ STEPHEN H. BELGRAD
Stephen H. Belgrad
*By:

/s/ STEPHEN H. BELGRAD
Stephen H. Belgrad
as attorney-in-fact
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EXHIBIT INDEX
Exhibit
No.

Description

5.1 Opinion of Morgan, Lewis & Bockius LLP.
23.1 Consent of KPMG LLP.
23.2 Consent of Morgan, Lewis & Bockius LLP.
24 Power of Attorney (included in the signature page to the Prior Registration Statement).
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Exhibit 5.1
16 June 2015
OM Asset Management Plc
5th Floor, Millennium Bridge House
2 Lambeth Hill
London
EC4V 4GG
Dear Sirs,
Re: Registration Statement on Form S-1
1.

Introduction
We have acted as English legal advisers to OM Asset Management plc, a public limited company incorporated under the laws of
England (Company No. 09062478) (the “ Company ”), in connection with the Registration Statement on Form S-1 (Registration
No. 333-204799 (as amended through the date hereof, the “ Initial Registration Statement ”) filed by the Company with the
Securities and Exchange Commission (the “ Commission ”) under the Securities Act of 1933, as amended (the “ Securities Act ”),
and the Registration Statement on Form S-1 filed pursuant to Rule 462(b) promulgated under the Securities Act (the “462(b)
Registration Statement”) for the registration of up to 2,645,000 ordinary shares, of US$0.001 nominal value per share, of the Company
(the “ Shares ”).

2.

Documents Examined and Searches conducted

2.1

For the purpose of giving this opinion, we have examined the following documents and records, and made the following searches and
enquiries:
(a) a copy of the Initial Registration Statement filed with the Securities and Exchange Commission on 16 June 2015 and the 462(b)
Registration Statement (collectively, the “ Registration Statement ”);
(b) copies of the Company’s certificate of incorporation and articles of association, each existing as at the date of this opinion;
(c)

copies of written resolutions of the shareholders of the Company dated 19 September 2014 and 29 September 2014;

(d) copies of the written resolutions of the Board of Directors of the Company dated 19 September 2014 and 29 September 2014;
(e)

the Company’s register of members (the “ Share Register ”);

(f)

an Officer’s Certificate of the Company, a copy of which is scheduled hereto; and

(g)

the results of our online company search on 15 June 2015 at 10:03 am (London time) of the database at Companies House in
respect of the Company to check its Memorandum, Articles of Association, and charges register and to

check for any insolvency filings (the “ Company Search ”); the results of our searches (1) at 10:16 am on 15 June 2015 of
the records at the Companies Court, Royal Courts of Justice, Rolls Building, London to check (A) whether any winding-up
petitions have been presented or winding up orders have been made against the Company in England and Wales, and (B) for
any (i) notices of intention to appoint an administrator, (ii) notices of appointment of administrator, (iii) administration
orders, and (iv) applications for the making of an administration order filed in London in respect of the Company (noting that
in the case of companies in administration, only administrations in the Companies Court, Royal Courts of Justice, Rolls
Building, London will be revealed), and (2) at 10:51 am on 15 June 2015 of an online search of the London Gazette for any
insolvency notices in respect of the Company (the “ Winding up Search ”).
3.

Scope

3.1

This opinion is limited to English law as applied by the English courts and is given on the basis that:
(a)

The opinion will be governed by and construed in accordance with English law.

(b)

The addressee has made its own independent decision to file the Registration Statement based on its own judgement.

3.2

We expressly disclaim any responsibility to advise you of any development or circumstance of any kind, including any change of law
or fact that may occur after the date of this letter that may affect the opinion expressed herein.

3.3

The opinion given in this letter is strictly limited to the matters stated in paragraph 5 and does not extend to, and is not to be read as
extended by implication to, any other matters. We express no opinion as to matters of fact.

4.

Assumptions
In giving this opinion we have assumed:

4.1

the genuineness of all signatures, stamps and seals on, and the authenticity of, all documents submitted to or examined by us (whether
as originals or copies and whether in electronic form or otherwise);

4.2

that all copy documents submitted to us are complete and conform to the originals;

4.3

that the information revealed by the Company Search and the Winding Up Search was and remains complete, accurate and up to date
in all respects as at the date of this letter (such searches do not necessarily reveal the up-to-date position);

4.4

that the term “non-assessable”, which has no recognised meaning in English law, for the purposes of this letter means that under the
Companies Act 2006 (as amended), the articles of association of the Company and any resolution taken under the articles of
association of the Company approving the issuance of the Shares, no holder of such
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Shares is liable, solely because of such holder’s status as a holder of such Shares, for additional assessments or calls for further funds
by the Company; and
4.5

that following the date of this letter, the Company will validly enter into an underwriting agreement on substantially the terms and
conditions described at pages 214 to 217 of the Initial Registration Statement (“ Underwriting Agreement ”).

5.

Opinion
Based upon the foregoing and subject to any matters not disclosed to us and to the assumptions and qualifications set out in this letter,
we are of the opinion that the Shares are duly authorised, validly issued, fully paid and non-assessable.

6.

Qualifications
The opinion given in this letter is subject to the qualifications and reservations set out below.

6.1

The Company Search is not capable of revealing conclusively whether or not:
(a)

a winding-up order has been made or a resolution passed for the winding up of the Company;

(b)

an administration order has been made;

(c)

a receiver, administrative receiver, administrator or liquidator has been appointed; or

(d)

a court order has been made under the Cross Border Insolvency Regulations 2006,

since notice of these matters may not be filed with the Registrar of Companies immediately and, when filed, there may be a delay in
the relevant notice appearing on the file of the company concerned.
In addition, the Company Search is not capable of revealing, prior to the making of the relevant order or the appointment of an
administrator otherwise taking effect, whether or not a winding-up petition or an application for an administration order has been
presented, or whether or not any documents for the appointment of, or notice of intention to appoint, an administrator under
paragraphs 14 or 22 of Schedule B1 to the Insolvency Act 1986 has been filed with the court.
6.2

The Winding up Search relates only to the presentation of (i) a petition for the making of a winding-up order or the making of a
winding up order by a court, (ii) an application to the High Court of Justice in London for the making of an administration order and
the making by such court of an administration order, and (iii) a notice of intention to appoint an administrator or a notice of
appointment of an administrator filed at the High Court of Justice in London. It is not capable of revealing conclusively whether or not
such a winding-up petition, application for an administration order, notice of intention or notice of appointment has been presented or
winding-up or administration order granted, because:
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7.

(a)

details of a winding-up petition or application for an administration order may not have been entered on the records of the
Central Index of Winding Up Petitions immediately;

(b)

in the case of an application for the making of an administration order and such order and the presentation of a notice of
intention to appoint or notice of appointment, if such application is made to, order made by or notice filed with, a court other
than the High Court of Justice in London, no record of such application, order or notice will be kept by the Central Index of
Winding Up Petitions;

(c)

a winding-up order or administration order may be made before the relevant petition or application has been entered on the
records of the Central Index of Winding Up Petitions, and the making of such order may not have been entered on the records
immediately;

(d)

details of a notice of intention to appoint an administrator or a notice of appointment of an administrator under paragraphs 14
and 22 of Schedule B1 of the Insolvency Act 1986 may not be entered on the records immediately (or, in the case of a notice
of intention to appoint, at all); and

(e)

with regard to winding-up petitions, the Central Index of Winding Up Petitions may not have records of winding-up
petitions issued prior to 1994.

Consent to Filing
We hereby consent to your filing this opinion as an exhibit to the 462(b) Registration Statement and to the use of our name therein and
in the related prospectus under the caption “Legal matters.” 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 Securities Act or the rules and regulations of the Commission
thereunder.

Yours Sincerely,
/s/ Morgan, Lewis & Bockius (UK) LLP
MORGAN, LEWIS & BOCKIUS (UK) LLP
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Exhibit 23.1
The Board of Directors
OM Asset Management plc:
We consent to the incorporation by reference in the registration statement (No. 333) on Form S-1 of OM Asset Management plc
and subsidiaries of our report dated March 30, 2015, with respect to the consolidated balance sheets of OM Asset Management plc and
subsidiaries as of December 31, 2014 and 2013, and the related consolidated statements of operations, other comprehensive income, changes in
shareholders' equity, and cash flows for each of the years in the three-year period ended December 31, 2014, which report appears in the
December 31, 2014 annual report on Form 10-K of OM Asset Management plc and subsidiaries.
/s/ KPMG LLP
Boston, Massachusetts
June 16, 2015

