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This registration statement relates to common stock of the registrant issuable to holders of common stock of Highbury Financial Inc., a Delaware
corporation pursuant to the Agreement and Plan of Merger, dated as of December 12, 2009, by and among the registrant, Manor LLC, a Delaware
limited liability company and a wholly-owned subsidiary of the registrant and Highbury.

Represents the maximum number of shares of the registrant's common stock estimated to be issuable upon completion of the merger.

Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act of 1933 and computed pursuant to
Rule 457(c) and 457(f) of the Securities Act of 1933. The proposed maximum offering price is equal to the product of (a) $5.67, the last sale reported
on the Over-the-Counter Bulletin Board of Highbury common stock on January 11, 2010 and (b) the maximum possible number of shares of Highbury
common stock which may be converted into shares of the registrant's common stock pursuant to the merger agreement (calculated as 23,371,300 as of
January 4, 2010, which includes (i) 15,512,464 issued and outstanding shares of Highbury common stock, plus (ii) 4,500,000 shares of Highbury
common stock issuable pursuant to outstanding Series B convertible preferred stock, par value $0.0001 per share, of Highbury, plus (iii) 3,358,836
shares of Highbury common stock issuable pursuant to outstanding warrants to purchase common stock of Highbury.

Computed in accordance with Section 6(b) of the Securities Act of 1933 by multiplying 0.0000713 by the proposed maximum aggregate offering price.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant

shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold nor may offers to buy be
accepted prior to the time the registration statement becomes effective. This document shall not constitute an offer to sell or the
solicitation of any offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale
would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY SUBJECT TO COMPLETION DATED January 15, 2010

HIGHBURY FINANCIAL INC.

,2010
To the Stockholders of Highbury Financial Inc.:

You are cordially invited to attend a special meeting of stockholders of Highbury Financial Inc., or Highbury, to be held on , 2010 at 8:00 a.m., local
time, at the offices of Bingham McCutchen LLP, 399 Park Ave., New York, New York 10022, which is referred to as the special meeting of Highbury
stockholders or special meeting in the accompanying proxy statement/prospectus. As previously announced, Highbury and Affiliated Managers Group, Inc., or
AMG, entered into a merger agreement on December 12, 2009, which provides for a merger in which Highbury will become a wholly-owned subsidiary of AMG.
At the effective time of the merger, all outstanding shares of Highbury common stock, par value $0.0001 per share (other than shares owned or held directly by
Highbury and dissenting shares) will be converted into the right to receive an aggregate of 1,748,879 shares of AMG common stock, subject to reduction in certain
circumstances as more fully described in the accompanying proxy statement/prospectus. Based on shares of Highbury common stock outstanding as
of , 2010 (the record date), which includes 4,500,000 shares of common stock to be issued in exchange for the Series B convertible preferred stock, par
value $0.0001, which is referred to as the Series B preferred stock in the accompanying proxy statement/prospectus, and assuming no reduction in the aggregate
merger consideration, as described in the accompanying proxy statement/prospectus, each share of Highbury common stock would receive shares of AMG
common stock in the merger.

In addition, immediately prior to the closing of the merger, subject to applicable law and the terms of the merger agreement, the board of directors of
Highbury intends to declare a special cash dividend, payable on the closing date of the merger, to all holders of record of shares of Highbury common stock
immediately prior to the effective time of the merger in an aggregate amount equal to Highbury's working capital (including all Highbury liabilities, subject to
certain exceptions, and merger related transaction expenses then outstanding) as of the end of the calendar month prior to the closing of the merger minus
$5.0 million. Assuming the conditions to the merger contained in the merger agreement are either satisfied or waived by April 30, 2010, this special dividend is
estimated to be in the range of $ to$ per share.

The shares of AMG common stock are traded on the New York Stock Exchange, or NYSE, under the symbol "AMG" and the shares of Highbury common
stock, units and warrants are traded on the Over-the-Counter Bulletin Board under the symbols "HBRF", "HBRFU", and "HBRFW", respectively. On January 12,
2010, the closing sale price of AMG common stock was $69.77.

Highbury is asking you to vote to adopt the merger agreement and approve the merger proposal at the special meeting. Both the Highbury board of
directors and the special committee thereof unanimously recommend that you vote ""FOR" the adoption of the merger agreement and the approval of the
merger proposal and "FOR" the adjournment of the special meeting, if necessary to solicit additional proxies if there are insufficient votes to adopt the
merger agreement and approve the merger proposal at the time of the special meeting. Only stockholders who hold shares of Highbury common stock or
Series B preferred stock at the close of business on , 2010 will be entitled to vote at the special meeting. In connection with entering into the merger
agreement, stockholders representing approximately % (as of the record date) of the voting power of the shares entitled to vote on the merger agreed, subject
to the terms of the voting agreements described in the accompanying proxy statement/prospectus, to vote all shares of Highbury common stock and Series B
preferred stock beneficially owned by such stockholders in favor of the merger. In addition, Peerless Systems Corporation, which together with certain of its
affiliates, held, as of the record date, approximately % of the voting power of the shares entitled to vote on the merger, has agreed to vote all of its shares in
accordance with the recommendations of the Highbury board of directors on the proposed merger.

The obligations of AMG and Highbury to complete the merger are subject to the conditions set forth in the merger agreement and summarized in the
accompanying proxy statement/prospectus. More information about AMG, Highbury, the special meeting, the merger agreement and the merger is contained in the

accompanying proxy statement/prospectus. You are encouraged to read carefully the accompanying proxy statement/prospectus in its entirety, including
the section entitled ''Risk Factors'' beginning on page 23.

Your vote is very important. Highbury cannot complete the merger unless the merger agreement is adopted by the affirmative vote of the holders of a
majority of the voting power of the outstanding shares of Highbury common stock and Highbury Series B preferred stock entitled to vote at the special meeting,

voting together as a single class. Whether or not you expect to attend the special meeting in person, Highbury urges you to submit your proxy as promptly
as possible by marking, signing and dating the enclosed proxy card and returning it in the postage-paid envelope provided. If you hold your shares in
"street name," you should instruct your broker, bank or other nominee how to vote in accordance with your voting instruction card. If you do not submit your
proxy, do not instruct your broker, bank or other nominee how to vote your shares or do not vote in person at the special meeting, it will have the same effect as a
vote against the adoption of the merger proposal.

On behalf of the Highbury board of directors, thank you for your continued support.
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Sincerely,
R. Bruce Cameron
Chairman of the Board of Directors
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the merger and other
transactions described in this proxy statement/prospectus nor have they approved or disapproved the issuance of the AMG common stock to be issued in
connection with the merger, or passed upon the accuracy or adequacy of this proxy statement/prospectus. Any representation to the contrary is a
criminal offense.

The accompanying proxy statement/prospectus is dated , 2010 and is first being mailed to stockholders of Highbury on or about , 2010.
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about AMG from documents that it
has filed with the Securities and Exchange Commission but that have not been included in or delivered with this proxy
statement/prospectus. For a listing of documents incorporated by reference into this proxy statement/prospectus, please see ''Where You
Can Find More Information' beginning on page 167 of this proxy statement/prospectus.

AMG will provide you with copies of such documents relating to AMG (excluding all exhibits unless AMG has specifically
incorporated by reference an exhibit in this proxy statement/prospectus), without charge, upon written or oral request to:

Darrell W. Crate Executive Vice President, Chief Financial Officer and Treasurer
Affiliated Managers Group, Inc.
600 Hale Street
Prides Crossing, MA 01965
(617) 747-3300

In addition, if you have questions about the merger or the proxy statement/prospectus, would like additional copies of the proxy
statement/prospectus or need to obtain proxy cards or other information related to the proxy solicitation, please contact:

Highbury Financial Inc.
999 18 Street, Suite 3000
Denver, CO 80202
Attention: Corporate Secretary
Tel: (303) 357-4802

In order for you to receive timely delivery of the documents in advance of the special meeting of Highbury stockholders, you must
request the information no later than ,2010.

ABOUT THIS PROXY STATEMENT/PROSPECTUS

This proxy statement/prospectus, which forms a part of a registration statement on Form S-4 filed with the Securities and Exchange
Commission by AMG, constitutes a prospectus of AMG under Section 5 of the Securities Act of 1933, as amended, which is referred to as the
Securities Act in this proxy statement/prospectus, with respect to the shares of AMG common stock to be issued to Highbury stockholders in
connection with the merger. This document also constitutes a proxy statement under Section 14(a) of the Securities Exchange Act of 1934, as
amended, which is referred to as the Exchange Act in this proxy statement/prospectus, and a notice of meeting with respect to the special
meeting of Highbury stockholders to consider and vote upon, among other matters, the merger proposal.
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HIGHBURY FINANCIAL INC.

999 18" Street, Ste. 3000
Denver, CO 80202

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on ,2010

To the Stockholders of Highbury Financial Inc.:

Notice is hereby given that a special meeting of stockholders of Highbury Financial Inc., a Delaware corporation, or Highbury, will be held
on , 2010 at 8:00 a.m., local time, at the offices of Bingham McCutchen LLP, 399 Park Ave., New York, New York 10022, for the
following purposes:

To consider and vote on a proposal to approve the merger and adopt the agreement and plan of merger, dated as of
December 12, 2009, as the same may be amended from time to time, by and among Affiliated Managers Group, Inc., a
Delaware corporation, or AMG, Manor LLC, a Delaware limited liability company and a wholly owned subsidiary of AMG,
and Highbury, a copy of which is attached as Annex A to the proxy statement/prospectus accompanying this notice this
proposal is referred to as the merger proposal in the accompanying proxy statement/prospectus.

To approve the adjournment of the special meeting, if necessary to solicit additional proxies if there are insufficient votes to
approve the merger proposal at the time of the special meeting this proposal is referred to as the adjournment proposal in the
accompanying proxy statement/prospectus.

The merger proposal is more fully described in the accompanying proxy statement/prospectus, which you should read carefully in its
entirety before voting. Both the Highbury board of directors and the special committee thereof unanimously recommend that you vote
"FOR'" the merger proposal and ""FOR" the adjournment proposal.

Only holders of record of Highbury's common and Series B preferred stock at the close of business on , 2010 (the record
date), are entitled to notice of and to vote at the special meeting or any adjournment or postponement thereof. A majority of the voting power of
the outstanding shares of Highbury common stock and Series B preferred stock, voting together as a single class, with each share of Series B
preferred stock entitled to 3,396.225 votes, must be voted in favor of the adoption of the merger agreement in order for the merger to be
completed. Therefore, your vote is very important. Your failure to vote your shares has the same effect as voting against the merger proposal.

Under the General Corporation Law of the State of Delaware, which is referred to as the DGCL in the accompanying proxy
statement/prospectus, holders of record of Highbury common stock and Series B preferred stock who do not vote in favor of the merger proposal
have the right to seek appraisal of the fair value of their shares of Highbury common stock if the merger is completed. To exercise your appraisal
rights, you must strictly follow the procedures prescribed by the DGCL, including, among other things, submitting a written demand for
appraisal to Highbury before the vote is taken on the merger proposal, and you must not vote in favor of the merger proposal. These procedures
are summarized in the accompanying proxy statement/prospectus in the section entitled "Appraisal Rights" beginning on page 147 (the text of
the applicable provisions of the DGCL is included as Annex E to the accompanying proxy statement/prospectus).

All Highbury stockholders are cordially invited to attend the special meeting in person. However, to assure your representation at the
special meeting, please submit your proxy as promptly as possible by marking, signing and dating the enclosed proxy card and
returning it in the postage-paid envelope
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provided. Any stockholder attending the special meeting may vote in person even if he or she has voted by proxy card.

By Order of the Board of Directors
R. Bradley Forth

Secretary
New York, New York
,2010

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE SUBMIT YOUR PROXY
AS PROMPTLY AS POSSIBLE BY MARKING, SIGNING AND DATING THE ENCLOSED PROXY CARD AND RETURNING IT
IN THE POSTAGE-PAID ENVELOPE PROVIDED.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND SPECIAL MEETING

Q: Why am I receiving this proxy statement/prospectus?

A:

Affiliated Managers Group, Inc., which is referred to as AMG, has agreed to acquire Highbury Financial Inc., which is referred to as
Highbury, under the terms of the merger agreement that is described in this proxy statement/prospectus. Please see "The Merger
Agreement" beginning on page 127 for more information. A copy of the merger agreement is attached to this proxy
statement/prospectus as Annex A.

This proxy statement/prospectus contains important information about the merger, the merger agreement and the special meeting of
Highbury stockholders, and you should read it carefully.

In order to complete the merger, Highbury stockholders must adopt the merger agreement, and all other conditions to the merger must
be satisfied or waived. Highbury will hold the special meeting of its stockholders to obtain their approval.

Your vote is very important. Highbury encourages you to vote as soon as possible. You are receiving the enclosed materials in order to
allow you to vote your Highbury shares at the special meeting of Highbury stockholders. For more specific information on how to
vote, please see the questions and answers below.

Q: What am I voting on?

Highbury stockholders are being asked to consider and vote upon a proposal to approve the merger and the merger agreement, which,
among other things, provides for the merger of Highbury with and into Manor LLC, a wholly-owned subsidiary of AMG and a
disregarded entity for U.S. federal income tax purposes, which is referred to as Merger Sub in this proxy statement/prospectus, with
Merger Sub continuing as the surviving corporation this proposal is referred to as the merger proposal.

You are also being asked to consider and vote upon a proposal to adjourn the special meeting of Highbury stockholders to a later date
or dates, if necessary, to permit further solicitation and vote of proxies if, based upon the tabulated vote at the time of the special
meeting of Highbury stockholders, there are insufficient votes to approve the merger proposal this proposal is referred to as the
adjournment proposal.

Q: Why are AMG and Highbury proposing the merger?

A:

AMG and Highbury believe that the acquisition of Highbury by AMG is in the best interests of each company and its respective
stockholders. This merger combines the outstanding management team of Highbury's subsidiary, Aston Asset Management LLC,
which is referred to as Aston in this proxy statement/prospectus, its strong long-term performance record and a demonstrated
commitment to continued growth and success with AMG's much larger capital base and larger and broader investment and distribution
network. At the same time, the merger provides increased liquidity and diversification to Highbury stockholders, while providing the
opportunity to participate on a tax-deferred basis in the potential future growth of a larger, diversified investment management holding
company. For more information, please see the sections entitled "The Merger Recommendation of the Special Committee; Reasons
for the Merger", "The Merger Recommendation of Highbury's Board of Directors and Its Reasons for the Merger", and "The

Merger AMG's Reasons for the Merger" beginning on pages 95, 98 and 119, respectively.

Q: What will happen in the merger?

A:

Pursuant to the terms of the merger agreement, Highbury will merge with and into Merger Sub. Following the merger, the separate
corporate existence of Highbury will cease and Merger Sub will

12
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Q:

Q:

Q:

continue as the surviving limited liability company under the name "Manor LLC" and be a wholly-owned subsidiary of AMG. For
more information, please see the sections entitled "The Merger" and "The Merger Agreement" beginning on pages 79 and 127,
respectively.

When do you expect the merger to be completed?

The closing of the merger is expected to take place on the tenth business day of the month after the month in which the conditions to
the merger contained in the merger agreement are either satisfied or waived. AMG and Highbury are working toward satisfying these
conditions and completing the merger as quickly as possible. AMG and Highbury currently expect to complete the merger in the first
half of 2010. However, because the merger is subject to a number of conditions, some of which are beyond the control of AMG and
Highbury, exact timing for completion of the merger cannot be predicted with certainty. For more information, please see the sections
entitled "The Merger" and "The Merger Agreement" beginning on pages 79 and 127, respectively.

What happens if the merger is not completed?

If the merger proposal is not approved by Highbury stockholders or if the merger is not completed for any other reason, you will not
receive any payment for your shares of Highbury common stock in connection with the merger. Instead, Highbury will remain an
independent public company and its common stock will continue to be quoted and traded on the Over-the-Counter Bulletin Board
(which is referred to as the OTC Bulletin Board in this proxy statement/prospectus). If the merger agreement is terminated under
specified circumstances, Highbury may be required to reimburse AMG for its transaction expenses up to $1.0 million or to pay AMG a
termination fee of $3.6 million as described more fully under the caption "The Merger Agreement Termination; Termination Fee;
Expenses" beginning on page 142 of this proxy statement/prospectus.

In addition, if the merger is not completed on or before July 16, 2010 or the merger agreement is terminated, then Highbury's board of
directors has agreed to take all necessary action to appoint Timothy E. Brog (a representative of Peerless Systems Corporation, which
is referred to as Peerless in this proxy statement/prospectus, a Highbury stockholder that was recently engaged in a proxy contest in
connection with Highbury's 2009 annual meeting of stockholders) to serve on Highbury's board of directors for a term expiring at the
2012 annual meeting of stockholders. For more information, please see "Information About Highbury" beginning on page 36 in this
proxy statement/prospectus.

When and where will the special meeting of Highbury stockholders be held?

The special meeting of Highbury stockholders will be held on , 2010 at 8:00 a.m., local time, at the offices of Bingham
McCutchen LLP, 399 Park Ave., New York, New York 10022.

Who can attend and vote at the special meeting of Highbury stockholders?

You are entitled to vote or direct votes to be cast at the special meeting of Highbury stockholders if you own shares of Highbury
common stock or Series B preferred stock at the close of business on , 2010, which is the record date for the special meeting
of Highbury stockholders.

How many votes do I have?

You will have one vote for every share of Highbury common stock that you owned at the close of business on s
2010 (the record date). Each share of Series B preferred stock is entitled to the number of votes determined pursuant to the Series B
preferred stock Certificate of Designation, which is the product of (i) 0.75471668 times (ii) 4,500, or 3,396.225 votes per share of
Series B preferred stock. On , 2010 (the record date), there were shares of

13
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common stock outstanding and shares of Series B preferred stock (representing votes) outstanding.

Q: What vote is required to approve the proposals presented at the special meeting of Highbury stockholders?

A:

The approval of the merger proposal requires the affirmative vote of a majority of the voting power of Highbury's issued and
outstanding shares of common stock and Series B preferred stock entitled to vote thereon as of the record date, voting together as a
single class, with each share of Series B preferred stock entitled to 3,396.225 votes. See the section entitled "The Special Meeting of
Highbury Stockholders" on page 74 for more information.

The approval of the adjournment proposal requires the affirmative vote of a majority of the issued and outstanding shares of Highbury
common stock represented in person or by proxy at the special meeting and entitled to vote thereon as of the record date. The Series B
preferred stock is not entitled to vote on the adjournment proposal.

Q: Have any Highbury stockholders agreed to vote their shares in favor of the merger?

A:

Yes. In connection with the merger agreement, stockholders representing approximately %, as of the record date, of the voting power
of shares entitled to vote on the merger agreed, subject to the terms of the voting agreements described under "The Voting Agreements"
beginning on page 147, to vote all shares of Highbury common stock and Series B preferred stock they beneficially own in favor of the
merger. In addition, Peerless, which together with certain of its affiliates held, as of the record date, approximately % of the voting
power of the shares entitled to vote on the merger, has agreed to vote all of its shares in accordance with the recommendations of the
Highbury board of directors on the proposed merger as described under "Management's Discussion and Analysis of Financial
Condition and Results of Operations Overview" beginning on page 46.

Q: Whatis a "quorum"'?

A:

A majority of the voting power of the outstanding shares on , 2010 (the record date), represented in person or by proxy at the
special meeting entitled to vote on a particular proposal, constitutes a quorum for that proposal. If you vote, your shares will be part of
the quorum. On the record date, there were shares of common stock and shares of Series B preferred stock

(representing votes) outstanding and holders of record of common stock and holders of record of Series B
preferred stock. A majority of the voting power of the outstanding shares of stock, or the power to vote shares, will constitute a
quorum for the merger proposal. A majority of the outstanding shares of Highbury common stock, represented in person or by proxy at
the special meeting, constitutes a quorum for the adjournment proposal.

Q: What s a "holder of record?"

A:

Q:

If your shares are registered directly in your name with Highbury's transfer agent, Continental Stock Transfer & Trust Company, then
you are considered the holder of record for those shares and these proxy materials are being sent directly to you by Highbury.

If my shares of Highbury stock are held in ''street name'' by my broker, bank or other nominee, will my broker, bank or other

nominee vote my shares for me?

A:

If you hold your shares in "street name", which means your shares are held of record by a broker, bank or other nominee, your broker,
bank or other nominee will only be permitted to vote your shares of Highbury stock at your instruction. You should follow the
procedures provided by your broker, bank or other nominee regarding the voting of your shares of Highbury stock. If you do
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not instruct your broker, bank or other nominee to vote your shares of Highbury stock, your shares of Highbury stock will not be
voted.

What effect do abstentions and broker non-votes have?

Highbury will count a properly executed proxy marked "ABSTAIN" with respect to a particular proposal as present for purposes of
determining whether a quorum is present at the special meeting of Highbury stockholders. Abstentions will have the same effect as a
vote "AGAINST" the merger proposal and the adjournment proposal, if presented. Broker non-votes, while considered present for the
purposes of establishing a quorum, will have the same effect as a vote "AGAINST" the merger proposal, but will have no effect on the
adjournment proposal, if presented.

What is a ""proxy?"

A proxy is your legal designation giving another person permission to vote the shares you own. The person you designate is called
your "proxy," and the document that designates someone as your proxy is called a "proxy" or "proxy card." A proxy card is included
with this proxy statement/prospectus. When you sign the proxy card, you designate Richard S. Foote and R. Bradley Forth as your
proxies at the special meeting of Highbur