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CALCULATION OF REGISTRATION FEE

Title of each class of securities
to be registered

Amount to be
registered(1)

Proposed maximum
aggregate offering
price per share(2)

Proposed maximum
aggregate offering

price(1)(2)
Amount of

registration fee(3)

Class A common stock, $0.001 par value per share 15,018,009 $24.00 $360,432,216 $41,882.22

(1)
Includes the offering price of shares of Class A common stock that may be sold if the option to purchase additional shares of Class A common stock
granted by a selling stockholder to the underwriters is exercised.

(2)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(a) under the Securities Act of 1933, as amended.

(3)
The Registrant previously paid $11,620.00 in connection with a prior filing of this Registration Statement on July 10, 2015.

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 preliminary prospectus is not complete and may be changed. The selling stockholders may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion, dated August 3, 2015

PRELIMINARY PROSPECTUS

13,059,139 Shares

Class A Common Stock

        This is an initial public offering of Houlihan Lokey, Inc. The selling stockholders, including an affiliate of ORIX USA Corporation, and
certain employees and members of our management, are selling 13,059,139 shares of Class A common stock in this offering. We will not
receive any of the proceeds from the sale of our Class A common stock by the selling stockholders in this offering.

        Houlihan Lokey, Inc. has two classes of authorized common stock, Class A common stock and Class B common stock. The rights of the
holders of Class A common stock and Class B common stock are identical, except with respect to voting and conversion rights. Each share of
Class A common stock is entitled to one vote per share. Each share of Class B common stock is entitled to ten votes per share and is convertible
into one share of Class A common stock. Outstanding shares of Class B common stock will represent approximately 97.6% of the voting power
of our outstanding capital stock immediately following the completion of this offering.

        Prior to this offering, there has been no public market for our Class A common stock. It is currently estimated that the initial public offering
price for our Class A common stock will be between $22.00 and $24.00 per share. Our Class A common stock has been approved for listing on
the New York Stock Exchange under the symbol "HLI."

        We are an "emerging growth company" under applicable Securities and Exchange Commission rules and will be subject to reduced public
company reporting requirements.

Investing in our Class A common stock involves risks. See "Risk Factors" beginning on page 23.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved these securities, or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Per Share Total
Public offering price $ $
Underwriting discount(1) $ $
Proceeds, before expenses, to the selling stockholders $ $

(1)
See "Underwriting (Conflict of Interest)" for a description of the compensation payable to the underwriters.

        A selling stockholder has granted the underwriters the right to purchase up to an additional 1,958,870 shares of Class A common stock at
the initial public offering price less the underwriting discounts and commissions. We will not receive any of the proceeds from the sale of our
Class A common stock by the selling stockholders in this offering, including from any exercise by the underwriters of their option to purchase
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additional shares of Class A common stock.

        The underwriters expect to deliver the shares of Class A common stock to purchasers on or about                , 2015.

BofA Merrill Lynch Goldman, Sachs & Co.

UBS Investment Bank Keefe, Bruyette & Woods Houlihan Lokey
A Stifel Company

Sandler O'Neill + Partners, L.P. JMP Securities
The date of this prospectus is                , 2015.
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        You should rely only on the information contained in this prospectus or in any free writing prospectus we may authorize to be delivered or
made available to you. We, the selling stockholders and the underwriters have not authorized anyone to provide you with different information.
The selling stockholders are offering to sell, and seeking offers to buy, shares of our Class A common stock only in jurisdictions where offers
and sales are permitted. The information in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of
this prospectus or any sale of shares of our Class A common stock.

        For investors outside the United States: We, the selling stockholders and the underwriters have not done anything that would permit this
offering or possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United
States. Persons outside the United States who come into possession of this prospectus must inform themselves about, and observe any
restrictions relating to, the offering of the shares of Class A common stock and the distribution of this prospectus outside the United States. See
"Underwriting (Conflict of Interest)."

i
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 BASIS OF PRESENTATION

        In connection with the closing of this offering, we will effect a corporate reorganization, which we refer to as the "corporate
reorganization." Unless otherwise stated or the context otherwise requires, all information in this prospectus reflects the consummation of the
corporate reorganization, including the making of a distribution prior to the consummation of this offering to our direct holder HLHZ Holding
Company, LLC, a Delaware limited liability company ("HLHZ"), that will ultimately be distributed pro rata and paid to our existing owners in
the amount of $27.0 million, consisting of (i) a short-term note in the aggregate amount of $197.2 million, to be repaid immediately after the
consummation of this offering, which will be allocated $94.5 million to ORIX USA and $102.7 million to the HL Holders, (ii) a new unsecured
subordinated promissory note in the amount of $45.0 million, which is initially payable to HLHZ and, as a result of the distributions described
under "Organizational Structure," will ultimately be payable to ORIX USA (the "New Note") and (iii) certain of our non-operating assets
(valued in the aggregate at approximately $22.8 million as of June 30, 2015 and which, together with the costs required to manage the
non-operating assets, generated approximately $0.5 million of income before provision for income taxes and approximately $0.6 million of loss
before provision for income taxes for fiscal 2015 and the three months ended June 30, 2015, respectively), together with $5.0 million in cash to
be used to complete a potential additional investment and in the administration of these assets after the closing of this offering, which will be
distributed to certain of the HL Holders, in each case as described under "Organizational Structure," and this offering, which we refer to
collectively as the "transactions." See "Organizational Structure" for a description of the transactions.

 TRADEMARKS

        This prospectus includes our trademarks, trade names and service marks, such as "HL," "Houlihan Lokey" and "Houlihan Lokey Howard &
Zukin," which are protected under applicable intellectual property laws and are our property. This prospectus also contains trademarks, trade
names and service marks of other companies, which are the property of their respective owners. Solely for convenience, trademarks, trade names
and service marks referred to in this prospectus may appear without the ®, � or SM symbols, but such references are not intended to indicate, in
any way, that we will not assert, to the fullest extent under applicable law, our rights or the right of the applicable licensor to these trademarks,
trade names and service marks. We do not intend our use or display of other parties' trademarks, trade names or service marks to imply, and such
use or display should not be construed to imply, a relationship with, or endorsement or sponsorship of us by, these other parties.

 MARKET AND INDUSTRY DATA

        The industry, market and competitive position data referenced throughout this prospectus are based on research, industry and general
publications, including surveys and studies conducted by third parties. Industry rankings are as reported by Thomson Reuters unless otherwise
noted. Thomson Reuters industry rankings are sourced through direct deal submissions from financial institutions coupled with research
performed by Thomson Reuters analysts. Industry publications, surveys and studies generally state that they have been obtained from sources
believed to be reliable. We have not independently verified such third party information. While we are not aware of any misstatements regarding
any industry, market or similar data presented herein, such data involve uncertainties and are subject to change based on various factors,
including those discussed under the headings "Cautionary Note Regarding Forward-Looking Statements" and "Risk Factors" in this prospectus.

        In this prospectus, we use the term "independent investment banks" or "independent advisors" when referring to ourselves and other
investment banks or financial advisors that are primarily focused on advisory services and that conduct no or limited commercial banking,
lending, or securities sales and trading activities, which we believe are well positioned to provide uncompromised advice that is less subject to
conflicts of interest arising from non-advisory services. We consider independent investment banks to be our publicly traded peers, including
Evercore Partners Inc., Greenhill & Co., Inc., Lazard Ltd and Moelis & Company. In this prospectus, we use the term "mid-cap" when referring
to transactions with a value below $1 billion and "large-cap" when referring to transactions with a value in excess of or equal to $1 billion.

ii
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 PROSPECTUS SUMMARY

This summary highlights information appearing elsewhere in this prospectus. This summary is not complete and does not contain all of the
information that you should consider before making your investment decision. Before investing in our Class A common stock, you should
carefully read the entire prospectus, including the financial data and related notes and the section entitled "Risk Factors." Some of the
statements in this prospectus constitute forward-looking statements. Unless the context otherwise requires, the terms the "Company," "Houlihan
Lokey, Inc." "Houlihan Lokey," "HL," "we," "us" and "our" refer to (i) prior to the corporate reorganization described under "Organizational
Structure," Houlihan Lokey, Inc., a California corporation ("HL CA"), and (ii) following such corporate reorganization, Houlihan Lokey, Inc., a
Delaware corporation ("HL DE"), and, in each case, unless otherwise stated, all of its subsidiaries. We use the term "ORIX USA" to refer to
ORIX USA Corporation, a Delaware corporation and a wholly owned subsidiary of ORIX Corporation, a Japanese corporation. References to
ORIX USA as a holder of our shares and as a selling stockholder mean ORIX USA acting through its indirect wholly owned subsidiary, ORIX
HLHZ Holding, LLC, a Delaware limited liability company. We use the term "HL Holders" to refer to our existing owners other than ORIX
USA, consisting of employees and members of our management. We use the term "Fram" to refer to Fram Holdings, Inc., a Delaware
corporation and our current indirect parent. Our fiscal year ends on March 31st; references to fiscal 2015, fiscal 2014 and fiscal 2013 are to
the fiscal years ended March 31, 2015, 2014 and 2013, respectively; references in this prospectus to years are to calendar years unless
otherwise noted.

Overview

        Established in 1972, Houlihan Lokey is a leading global independent investment bank with expertise in mergers and acquisitions ("M&A"),
financings, financial restructurings and financial advisory services. Through our offices in the United States, Europe, Asia and Australia, we
serve a diverse set of clients worldwide including corporations, financial sponsors and government agencies. We provide our financial
professionals with an integrated platform that enables them to deliver meaningful and differentiated advice to our clients. We advise our clients
on critical strategic and financial decisions employing a rigorous analytical approach coupled with deep product and industry expertise. We
market our services through our product areas, our industry groups and our Financial Sponsors group, serving our clients in three primary
business practices: Corporate Finance (encompassing M&A and capital markets advisory), Financial Restructuring (both out-of-court and in
formal bankruptcy or insolvency proceedings) and Financial Advisory Services (including financial opinions and a variety of valuation and
financial consulting services).

        As of June 30, 2015, we had a team of 695 financial professionals across 17 offices globally and an additional three offices through our
joint ventures, serving approximately 800 clients annually over the past several years, ranging from closely held companies to Fortune Global
500 corporations. Our Corporate Finance group is the leading M&A and capital markets advisor for mid-cap transactions. We were ranked the
#1 M&A advisor for United States transactions under $5 billion in 2014 and we have been the #1 M&A advisor for United States mid-cap
transactions every year for the last nine years (2006-2014). We also have one of the largest, most experienced restructuring practices globally,
having advised on more than 1,000 restructuring transactions, including 12 of the 15 largest United States bankruptcies, since 2000. In 2014, we
were ranked as the #1 global financial restructuring advisor and in 2013, we were recognized as the Global Restructuring Advisor of the Year by
the International Financing Review ("IFR") and European Restructuring House of the Year by Financial News, in addition to receiving
recognition for our roles on seminal and complex United States and cross-border M&A transactions in 2013 and 2014. Finally, we are a
respected market leader in Financial Advisory Services, as we have been ranked as the #1 U.S. M&A fairness opinions advisor over the past ten
years.

1
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        We are committed to a set of principles that serve as the backbone to our success. Independent advice and intellectual rigor, combined with
consistent senior-level involvement, are hallmarks of our commitment to client service. Our entrepreneurial culture engenders the flexibility to
collaborate across our business practices to provide world-class solutions for our clients. Our broad based employee ownership serves to align
the interests of employees and shareholders and further encourages a collaborative environment where our Corporate Finance, Financial
Restructuring and Financial Advisory Services groups work together productively and creatively to solve our clients' most critical financial
issues. We enter into businesses or offer services where we believe we can excel based on our expertise, analytical sophistication, industry focus
and competitive dynamics. Finally, we remain independent and specialized, focusing on advisory products and market segments where our
expertise is both differentiating and less subject to conflicts of interest arising from non-advisory services, and where we believe we can be a
market leader in a particular segment. We do not lend or engage in any securities sales and trading operations or research which might conflict
with our clients' interests.

        We believe that the continuity of our senior leadership over an extended period of time has contributed to our differentiated business model
and unique culture. The four members of our Office of the Executives have been employed by us for an average of 27 years. In addition, we
have experienced very low turnover across our Managing Director ranks, with the tenure of our Managing Directors averaging ten years. We
believe this continuity of leadership and partnership culture is unique in the investment banking industry and results in increased collaboration
across our product and industry groups.

        Due to our diversified business mix, our Corporate Finance and Financial Restructuring practices have historically acted as natural balances
to each other, helping us grow our revenues and profitability throughout economic cycles. Our institutional flexibility and product mix provide
our bankers with opportunities to advise their clients in almost any market conditions, thereby reducing our historical need to make significant
downward adjustments to our employee base in challenging market conditions. From fiscal 2000 to fiscal 2015, our revenues grew from
$144.1 million to $680.9 million, and our net income during the same period grew from $15.6 million to $79.9 million.

2
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        Shown below are select transactions across our industry groups and product lines:
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*
Represents total debt at time of restructuring.
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Our Services

        We provide our financial professionals with an integrated platform that enables them to deliver meaningful and differentiated advice to our
clients. We market our services through our product areas, our industry groups and our Financial Sponsors group, who then work collaboratively
with our product bankers to deliver comprehensive solutions and seamless execution for our clients. This marketing effort is combined with an
extensive network of referral relationships with law firms, consulting firms, accounting firms and other professional services firms that have
been developed by our Financial Advisory Services professionals who maintain those relationships as potential referral sources and direct clients
across all of our product lines. Our global reach and local on-the-ground presence, with 695 financial professionals in 17 offices worldwide in
major and emerging financial centers and an additional three offices through our joint ventures as of June 30, 2015, is an attractive feature for
our client base.

        We have a diversified financial advisory platform. Our business features low revenue concentration and low client concentration: our
largest client fee in fiscal 2015 represented less than 2% of our revenues, and each of our business segments enjoys a large and diversified client
base; in particular, our Corporate Finance group closed 186 transactions in fiscal 2015, our Financial Restructuring group closed 63 transactions
in fiscal 2015 and our Financial Advisory Services group had over 1,000 fee events in fiscal 2015.

Corporate Finance

        As of June 30, 2015, we had 332 Corporate Finance professionals utilizing a collaborative, interdisciplinary approach in order to provide
our clients with extensive industry experience, product expertise and global reach in a wide variety of M&A and financing transactions. We
compete with boutique firms focused on particular industries or geographies as well as other independent investment banks and bulge-bracket
firms. A majority of our engagements represent mid-cap transactions, which we believe is an attractive segment that is underserved by
bulge-bracket investment banks. We believe that our deep sector expertise, significant senior banker involvement and attention, strong financial
sponsor relationships and global platform provide a compelling value for our clients, engendering long-term relationships and making it difficult
for our peers to compete against us in this segment of the market.

        We believe that executing transactions in both the mid-cap and large-cap markets results in less volatile revenues, driven by a significantly
larger number of transactions in the mid-cap segment. In 2014, Thomson Reuters reported that 92% of the M&A transactions in the United
States where the value of the transaction was disclosed were mid-cap transactions. Moreover, the number of mid-cap transactions has been
meaningfully less volatile year-over-year than the corresponding number for large-cap transactions. We believe that having the flexibility to
execute in both markets provides a competitive advantage over bulge-bracket firms that focus almost exclusively on large-cap transactions.
Finally, we believe that mid-cap companies tend to have a greater need for financial advice when they consider corporate transactions, as they
often lack robust, dedicated internal resources for corporate development and financing.

        We believe that through our industry groups we have a meaningful presence in every major industry segment, including aerospace &
defense; business services; consumer, food & retail; energy; financial institutions; healthcare; industrials; real estate; and technology, media &
telecommunications. We continue to expand and deepen our specialized industry capabilities, most recently with the acquisitions of Milestone
Advisors, a specialized financial institutions-focused advisory firm, in December 2012, of ArchPoint Partners, a technology-focused advisory
firm, in March 2014, and of M.E.S.A. Securities, Inc., a digital media and entertainment-focused advisory firm in June 2015. In addition, in July
2015, we announced our pending acquisition of McQueen Limited, a United Kingdom-based corporate finance advisor to the consumer, food
and retail sectors. While the majority

4
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of our engagements are in the United States, we continue to enhance our M&A presence in other geographies, including Europe, Asia and
Australia, and we believe there will be more opportunities to acquire similar specialized advisors.

        Our industry groups are complemented by our Financial Sponsors group, one of the most extensive dedicated coverage groups for private
equity and hedge fund institutions in the industry, consisting of senior financial professionals covering more than 400 private equity firms, 200
hedge funds and approximately 50 family offices. As financial sponsors have continued to grow in importance, our commitment to covering this
client base has become an important advantage in growing and maintaining our market share.

        We receive a retainer fee on the majority of our Corporate Finance engagements, in addition to a completion fee. In fiscal 2015, we advised
on 186 Corporate Finance transactions that closed during the fiscal year.

        Our Corporate Finance activities comprise two significant categories:

Mergers & Acquisitions:    We have extensive expertise in mergers, acquisitions, divestitures, activist shareholder and takeover
defense and other related advisory services for a broad range of United States and international clients. Our Corporate Finance
professionals have relationships with thousands of companies and financial sponsors, providing us with valuable insights into a wide
variety of relevant markets.

We believe our team of experienced and talented financial professionals is well positioned to provide advice across a wide range of
M&A advisory services globally, including sell side, buy side, joint ventures, asset sales and divestitures that are less subject to
conflicts of interest arising from non-advisory services. Our global industry group model with embedded M&A capabilities brings
sector-specific knowledge, experience and relationships to our clients, allowing us to provide differentiated expert advice and connect
buyers on a global basis.

Our accomplishments in M&A have earned us consistent recognition throughout the industry, and over the last ten years we have
consistently been one of the most active M&A advisors in the United States.

Capital Markets Advisory:    We provide global financing solutions and capital-raising advisory services for a broad range of
corporate and private equity clients across all industry verticals, from large, publicly-held, multinational corporations to financial
sponsors to privately-held companies founded and run by entrepreneurs.

Our capital markets advisory professionals leverage a wide array of longstanding, senior-level lender and investor relationships,
including with traditional and non-traditional direct capital providers (such as institutional credit funds, commercial finance
companies, business development companies, insurance companies, pension funds, mutual funds, global asset managers, special
situations investors and structured equity providers). As the traditional syndicated capital markets are becoming increasingly complex
and more regulated, the private capital markets have developed to provide an alternative source of flexible capital that can be tailored
to meet clients' needs.

We believe we excel in providing our clients with sophisticated and thoughtful advice and access to traditional and non-traditional
capital providers in the private and public capital markets. Our objective is to create a capital structure that enables the client to
achieve its strategic priorities on the best terms available in the market, which often involves raising more than one type of capital,
sometimes from multiple capital providers. Our private capital markets advisory services may include:

�
analyzing the optimal capital structure and debt capacity of the business, as well as identifying potential debt and
equity capital providers;

5
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�
developing company positioning strategy, marketing materials, financial models and key documentation for capital
raising;

�
providing information to potential capital providers;

�
evaluating bids and advising on the strengths and weaknesses of each proposal;

�
finalizing the optimal capital structure based upon feedback from potential capital providers; and

�
negotiating and executing the transaction with the final capital providers.

Financial Restructuring

        As of June 30, 2015, we had 175 Financial Restructuring professionals working around the globe, which we believe constitutes one of the
largest restructuring groups in the investment banking industry. Since its establishment in 1988, our Financial Restructuring group has earned a
reputation for being the advisor of choice for the largest and most complex restructurings, offering knowledge, experience and creativity to
address challenging situations. Our Financial Restructuring group operates in all major worldwide markets as debt issuances have increased
around the world. Our Financial Restructuring professionals bring to bear deep expertise and experience in restructurings in the United States,
Canada, Europe, Asia, Australia, the Middle East, Latin America and Africa. Given the depth and breadth of the team's expertise and the high
barriers to entry, international and multi-jurisdictional restructurings represent an attractive opportunity for our Financial Restructuring team.

        The group employs an interdisciplinary approach to engagements, calling upon the expertise of our industry groups, capital markets
advisory group and Financial Sponsors group, and drawing on the worldwide resources of the Financial Restructuring team as each situation
may require. The Financial Restructuring group is deeply experienced in evaluating complex, highly leveraged situations. In addition to
comprehensive financial restructurings, we work with distressed corporations on engagements involving changes of control, asset sales and other
M&A and capital markets activities, many times involving the sale of a company or its assets quickly, and in contested or litigious settings on
expedited timeframes. We advise companies undergoing financial restructuring and creditor constituencies at all levels of the capital structure, in
both out-of-court negotiations and in formal bankruptcy or insolvency proceedings. Our experience, geographic diversity and size allow us to
provide the immediate attention and staffing required for time-sensitive and mission-critical restructuring assignments, making us a valued
partner for our clients.

        Our dedicated team is active throughout business cycles. Our Financial Restructuring practice serves as a countercyclical hedge across
macroeconomic cycles, with increasing levels of restructuring opportunities occurring during periods when demand for M&A and capital
markets advisory services may be reduced. In robust macro-economic environments, demand for the services of our restructuring team generally
continues due to opportunities arising from secular and cyclical disruptions in certain industries, recent examples of which include retail,
shipping and oil and gas; and market disruptions in certain geographies. Our geographic diversity and global market leadership allows us to
maintain sustained levels of activity even when the U.S. capital markets are vibrant.

        We are consistently ranked as a leading global restructuring advisor, including recognition as the #1 ranked global investment banking
restructuring advisor for six of the last seven years. Since 2000, we have advised on more than 1,000 restructuring transactions, including
advising major parties-in-interest in 12 of the 15 largest corporate bankruptcies in the United States, such as the bankruptcies of Lehman
Brothers, Worldcom, Enron, the CIT Group and General Motors. In 2013, we were recognized as Global Restructuring Advisor of the Year by
IFR, Best Loan Restructuring House / Advisor by Euroweek and GlobalCapital and European Restructuring House of the Year by Financial
News. We also received recognition for Deals of the Year for several complex, high-profile transactions in 2013 and 2014, including the
restructuring of American Airlines.

6
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Financial Advisory Services

        Our Financial Advisory Services practice is one of our original practices and dates back more than 40 years. As of June 30, 2015, we had
188 financial professionals and strategic consultants in this practice, making us one of the largest and most respected valuation and financial
opinion practices in the United States. We are ranked as the #1 U.S. M&A fairness opinions advisor over the past ten years. We believe we are a
thought-leader in the field of valuation and strategic consulting, and our professionals produce influential studies and publications which are
recognized and valued throughout the financial industry. Our extensive transaction expertise and leadership in these fields inspire confidence in
the financial executives, boards of directors, special committees, retained counsel, investors and business owners that we serve. We believe that
our reputation for delivering an outstanding analytical product that will withstand legal or regulatory scrutiny coupled with our independence
makes us the advisor of choice for clients that seek to obtain a complex valuation or transaction opinion.

        Our independence, stability, integrity, technical leadership and global capabilities make us a trusted advisor for clients worldwide, across a
wide range of services including:

�
Transaction Opinions: we provide fairness and solvency opinions, and other types of valuation opinions issued in connection
with a transaction.

�
Portfolio Valuation: we provide valuation opinions and other services to private equity firms and hedge funds.

�
Tax and Financial Reporting Valuation: we provide analyses, reports and opinions to companies for financial reporting
purposes.

�
Consulting Services: we provide financial due diligence services, dispute resolution, and strategic consulting.

        We actively seek to add new services within our Financial Advisory Services practice that are consistent with our analytical strengths, that
are synergistic to our other businesses and that neither compromise our independence nor create potential conflicts of interest.

        Our Financial Advisory Services professionals actively generate business through relationships with law firms, private equity firms,
auditors and consultants. Moreover, our Corporate Finance, Financial Restructuring and Financial Sponsors groups supplement this effort with
internal referrals.

Our Market Opportunity

        We believe that we are positioned for increased revenues and market share, driven by the following broader market forces:

�
Increasing Demand for Independent Advice�In the last decade, the demand for independent advice has increased
dramatically, arising in part from the global financial crisis. We believe this trend has largely been driven by increasing
levels of regulatory and fiduciary scrutiny of actual or perceived conflicts of interest at bulge-bracket and accounting firms,
where providing advisory and opinion services can conflict with firm interests in securities sales and trading, underwriting,
lending, proprietary investing, research coverage, consulting and auditing services. We also believe that this shift will
continue as bulge-bracket firms increasingly rely on capital and distribution for profits and clients seek advice and opinions
free of perceived bias from non-advisory services in an ever more complex M&A and capital markets landscape. Our core
strengths and reputation in providing unbiased, high-quality, respected advice and opinions in a wide variety of situations
position us well to take advantage of these trends.
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�
Continued Growth in M&A Transactions�After declining through the latest global financial crisis, U.S. M&A transaction
volumes are increasing as the macroeconomic environment stabilizes and financing conditions remain favorable. Driven by
strong corporate balance sheets, buoyant capital markets and increased financial sponsor activity, the market is returning to
the higher levels seen in 2006 and 2007. Our Corporate Finance and Financial Advisory Services groups are well positioned
to capitalize on these market trends in the United States and increase transaction volumes and related opinion work.

 United States Announced M&A Transaction Count

Source: Thomson Reuters, based on calendar year

We believe a similar growth opportunity is developing in Europe and in cross-border M&A transactions, and we have
continued to invest resources and grow our team in that region. As of June 30, 2015, we maintained a staff of 102 financial
professionals across all of our lines of business throughout Europe, Asia and Australia, who are well positioned to take
advantage of opportunities in the M&A and financing markets as they continue to rebound, supported by our established
relationships and reputation in those regions as the market leader for restructuring advisory services.

�
Growth in Corporate Debt Issuance and Rise in Restructuring Activity�As a result of persistently low interest rates,
corporations globally have issued record amounts of leveraged loan and high-yield debt in recent years. By maintaining our
highly experienced team of restructuring professionals through the current low-default rate environment, we believe we have
the capacity to address and benefit from any uptick in restructuring activity that may occur as a result of the record amounts
of leverage. Additionally, our Financial Restructuring team continues to capitalize on opportunities caused by geographic
and sector dislocations that have occurred in an otherwise healthy economic climate, such as in the Middle East, Eastern
Europe, Latin America, Australia and Africa, as well as the retail, oil and gas and shipping sectors. Moreover, we are well
positioned in geographies where restructuring markets are just beginning to evolve, driven by increased external investment
and continued development of financial and legal sophistication, such as India, China and other parts of Asia. We also
believe that increased balance sheet and multi-jurisdictional complexity provides a natural opportunity for us to provide
services to both debtors and creditors throughout market cycles. In addition, as the following chart illustrates, a spike in
default rates often follows periods of substantial leveraged loans and high yield issuances. We have seen continued strong
leveraged loans and high yield issuances for the last five years, and believe we are well positioned to the extent that default
rates begin to increase which will provide increased opportunities for our Financial Restructuring group.
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 Global Leveraged Loan and High-Yield Debt Issuances ($ in billions)

Source: Thomson Reuters, based on calendar year

�
Ongoing Talent Dislocation at Financial Institutions�In the aftermath of the global financial crisis, bulge-bracket banks are
facing increasing regulation, compensation pressures, capital constraints and higher operating costs, creating a more
challenging environment for their financial professionals. These increased challenges have resulted in rounds of
down-sizing, as well as decreasing opportunities for those professionals who remain, causing a significant and ongoing
dislocation of investment banking talent. We have been able to benefit from this trend by acquiring talented professionals
who have driven increased relationships and business for the firm. This ongoing dislocation continues to represent an
opportunity to enhance our industry and product groups, expand our geographic reach and enrich our advisory expertise and
capabilities. We expect to continue to capitalize on this compelling opportunity and selectively attract complementary talent
to our unique and attractive business model.

Our Competitive Advantages

        We believe that our business is most differentiated from that of our competitors in the following respects:

�
Strong Partnership Culture with Significant Employee Ownership and Collaboration�Our people are our greatest asset.
Over the years, we have invested significantly in our people and created a true team-oriented culture with an entrepreneurial
spirit. This team approach and lack of "superstar" culture differentiates us from many of our competitors who rely on one or
a few key bankers. In addition, because of our equity compensation model, we currently have approximately 272 employee
shareholders who, after giving effect to this offering, will own approximately 42.1% of our equity upon consummation of
this offering, with no single employee shareholder owning greater than 2.5%. Moreover, we intend to continue our equity
compensation programs after this offering is consummated. We believe this broad-based equity ownership results in a strong
alignment of employee and shareholder interests, fostering a collaborative culture with a focus on making decisions that
broadly increase shareholder returns. Lastly, through each financial cycle, we expand our overall product, industry and
coverage capabilities as our bankers continue to stay engaged through all cycles. During periods of financial distress, we do
not experience the substantial layoffs and dislocation of personnel that occur at many other investment banking firms. Our
continuity in senior financial professionals through economic cycles results in greater teamwork and collaboration among
our various product and industry groups.
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�
Leadership in All Three Business Segments and across Industry Sectors�Our consistent ability to innovate new solutions
tailored to our clients' financial needs has enabled us to assert our market leadership in each of our business segments,
including:
#1 Most Active M&A Advisor for United States Transactions under $5 billion in 2014 and under $1 billion over the past
9 years

#1 M&A Fairness Opinions Advisor in the United States over the past 10 years

#1 Global Investment Banking Restructuring Advisor for 6 of the last 7 years

We are respected for bringing innovative product solutions to our clients to meet increasing demand in a complex, dynamic
marketplace, both organically and through acquisitions. For example, in fiscal 2014 we established an Illiquid Financial
Assets business to provide intermediation between counterparties for a variety of illiquid assets and expanded our practice of
advising in activist investor situations, and in fiscal 2015 we acquired a strategic consulting firm.

We also have developed industry expertise and experience across the major industry sectors and more than 70 sub-sectors,
resulting in deep industry knowledge and superior advice to our clients as we develop and implement financial solutions on
their behalf. This deep industry capability is a key factor in the success of our Corporate Finance group and plays an
important role in supporting and maintaining our strong market position in Financial Restructuring and Financial Advisory
Services as well. Our success in building these capabilities has resulted in the following rankings for 2014 for all United
States mid-cap transactions:

#1 M&A Advisor for Aerospace & Defense Transactions

#1 M&A Advisor for Casino & Gaming Transactions

#1 M&A Advisor for Consumer Products Transactions

#1 M&A Advisor for Food & Beverage Transactions

#1 M&A Advisor for Healthcare Transactions

#1 M&A Advisor for Industrials Transactions

#1 M&A Advisor for Specialty Finance Transactions, according to SNL Financial

#1 M&A Advisor for Telecommunications Transactions

�
Market Leader for Mid-Cap M&A Transactions�Our leadership in M&A for mid-cap transactions sets us apart from many
of our bulge-bracket and independent advisory peers, who focus on the more competitive, large-cap market segment. The
mid-cap market segment has substantially higher deal volume and lower volatility in deal volume through economic cycles
compared with the large-cap market, offering the potential for a more stable and diversified revenue base. Within this market
segment, we also have a clear competitive advantage over regional- or industry-focused boutiques because we offer a more
global platform, deep industry expertise and strong relationships with potential strategic buyers as well as financial sponsors.

�
Diverse Revenues Drive Strong Financial Performance across Market Cycles�Our diverse lines of business have allowed us
to grow revenues in both strong and more challenging economic environments. From fiscal 2007 through fiscal 2012
(through the global financial crisis), we grew our revenues from $446 million to $472 million and never delivered a pre-tax
margin less than 17.8% during that time period. During fiscal 2010, we experienced overall firm revenue growth of 33%
over our fiscal 2009 revenues as a result of a significant increase in revenues in our Financial Restructuring business despite
the severely reduced level of M&A activity. We believe the cyclical hedge provided by our business mix also allows us to
retain and acquire high quality talent during periods of market dislocation. Our institutional flexibility allows our financial
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professionals in each group to generate additional business, and work on projects that would traditionally be handled solely
by professionals in other groups. For example, where there is market need, members of our restructuring team may migrate
to our industry and coverage efforts and generate M&A and financing opportunities.

We have a well-diversified revenue base across a variety of clients, services and sectors. We enjoy low fee concentration,
with our largest engagement contributing less than 2% of our revenues in fiscal 2015. Moreover, our business model and
value proposition enable us to arrange modest retainer fees or progress fees consisting of both periodic and milestone-related
payments in a majority of our engagements with clients.

�
Industry-Leading Financial Sponsors Platform�We believe we have one of the most comprehensive financial sponsors
groups on Wall Street, with dedicated senior professionals covering over 400 private equity groups, 200 hedge funds and
approximately 50 family offices. We believe that our broad access to financial sponsors provides a competitive advantage to
our clients seeking to raise capital from, or sell a company to, a financial sponsor, especially as financial sponsor M&A
activity continues to rise. Moreover, financial sponsors value our coverage efforts as an important source of deal flow,
resulting in a mutually beneficial relationship. We have accumulated years of data regarding the investment criteria and
transaction behavior of many financial sponsors, and we are well-positioned to match our clients with the most appropriate
capital partners, providing a critical and valuable source of business to all three of our business practices. Over the last five
years, we have advised on the sale of more than 200 companies to financial sponsors, and we have sold more than 300
companies on their behalf.

�
Experienced Senior Leadership with Limited Key Man Risk�We believe that the continuity of our senior leadership over an
extended period of time has contributed to our differentiated business model and culture. The four members of the Office of
the Executives have been employed by us for an average of 27 years. Our Managing Directors lead and participate in every
facet of client interactions, from deal origination and evaluation to board presentations and final execution. As of June 30,
2015, we had 163 Managing Directors who had an average tenure of ten years with us. Client relationships run deep into the
organization, and no single individual had more than 3% of our revenues attributed to him or her in fiscal 2015. We enjoy
low employee turnover, resulting in strong continuity of client coverage and our success in building relationships is
demonstrated by the loyalty of our clients and their willingness to continue to work with us year after year.

Our Growth Strategy

        We seek to achieve our growth objectives through four primary strategies:

�
Grow Our Intellectual Capital by Adding Highly Qualified and Motivated Financial Professionals�Our people are our
greatest asset, and we believe that significant investment in our intellectual capital is our most promising avenue for growth.
We seek to grow our business through the addition of senior financial professionals who have strong client relationships and
industry expertise, in addition to the right cultural fit and a skill set that is complementary to our existing capabilities. We
have steadily grown our Managing Director base from 81 as of December 31, 2007 to 163 as of June 30, 2015 and plan to
selectively increase that count as opportunities arise through internal promotions, opportunistic external hiring and
acquisitions.

�
Expand the Breadth of Our Industry Expertise and Add New Product Areas�We intend to continue to expand our platform
into industry and product sectors that we have identified as particularly attractive, both organically and through acquisitions.
We have a strong track record of executing and integrating strategic acquisitions to expand our product offerings, including:
the acquisition of Milestone Advisors in December 2012, which we combined with our existing financial
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institutions group to create a more robust platform; the acquisition of ArchPoint Partners in March 2014, which significantly
increased our expertise in the technology sector; the acquisition of Bridge Strategy Group in January 2015, which allows us
to add in-depth strategic consulting to our current consulting capabilities for C-suite relationships; and the acquisition of
M.E.S.A. Securities, Inc. in June 2015, which increased our capabilities in the digital and traditional media and
entertainment sectors. In addition, in July 2015, we announced our pending acquisition of McQueen Limited, a United
Kingdom-based corporate finance advisor to the consumer, food and retail sectors.

�
Deepen Existing Client Relationships�We continue to offer value added advice using the complementary expertise of each of
our lines of business, which creates long-term successes for our clients and increases the depth of our existing relationships.
We believe that this approach has allowed us to create solid relationships with our existing clients, resulting in significant
repeat business for us. We believe that we can continue to increase revenues by broadening existing client relationships
across our lines of business. Moreover, as our clients grow, we believe they will have an increased need for our advisory
services and engage in higher value transactions, resulting in higher average fees and increased overall fees from clients.

�
Expand our Existing Expertise into New Geographies�Given our current global footprint with 17 offices across the globe
and three additional offices through our joint ventures, we expect to take a highly disciplined approach to expansion into
new geographies, both organically and through acquisitions. We plan to continue broadening our geographic scope in a
selective manner into regions where we believe the business environment will be receptive to the strengths of our platform
or where our existing clients have or may want to develop a significant presence. In furtherance of this strategy, in July
2010, we announced an equity investment in Avista Advisory Group, which has grown to become a 36-person investment
banking firm headquartered in Mumbai, India, with operations in both India and Singapore. More recently, in February
2015, we announced a joint venture in Australia where we teamed with ten employees to open an office in Sydney, Australia
to pursue advisory activities across our industry groups and product lines.

Summary Risk Factors

        We are subject to a number of risks, including risks that may prevent us from achieving our business objectives or that may adversely affect
our business, financial condition, results of operations, cash flows and prospects. You should carefully consider the risks discussed in the section
entitled "Risk Factors," including the following risks, before investing in our Class A common stock:

�
our ability to retain our Managing Directors and our other senior professionals is critical to the success of our business;

�
our future growth will depend on, among other things, our ability to successfully identify, recruit and develop talent and will
require us to commit additional resources;

�
changing market conditions can adversely affect our business in many ways, including by reducing the volume of
transactions involving our business, which could materially reduce our revenue;

�
we are subject to reputational and legal risk arising from, among other things, actual or alleged employee misconduct,
conflicts of interest, failure to meet client expectations or cybersecurity breaches or other operational failures; and

�
our revenue and profits are highly volatile on a quarterly basis and may cause the price of our Class A common stock to
fluctuate and decline.
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Corporate Information and Reorganization

        Houlihan Lokey, Inc. was incorporated in California on March 7, 1972. On July 24, 2015, in connection with the corporate reorganization,
Houlihan Lokey, Inc. was reincorporated in the State of Delaware. Our largest office in terms of financial professionals is in New York where
we had over 200 financial professionals as of June 30, 2015 and our principal executive offices are located at 10250 Constellation Blvd.,
5th Floor, Los Angeles, CA 90067, and our telephone number is (310) 553 8871. Our website can be found at www.hl.com. Information on, or
accessible through, our website is not part of this prospectus, nor is such content incorporated by reference herein.

        Prior to the completion of this offering, we intend to complete an internal corporate restructuring, which we refer to in this prospectus as the
corporate reorganization. The corporate reorganization is described in the section titled "Organizational Structure."

Implications of Being an Emerging Growth Company

        As a company with less than $1.0 billion in revenue during our last fiscal year, we qualify as an "emerging growth company" as defined in
the Jumpstart Our Business Startups Act of 2012 (the "JOBS Act"). An emerging growth company may take advantage of specified reduced
reporting and other requirements that are otherwise applicable generally to public companies. These provisions include:

�
we are required to have only two years of audited financial statements and only two years of related Management's
Discussion and Analysis of Financial Condition and Results of Operations disclosure;

�
we are subject to significantly reduced executive compensation disclosure requirements;

�
we are not required to engage an auditor to report on our internal controls over financial reporting pursuant to Section 404(b)
of the Sarbanes-Oxley Act of 2002 (the "Sarbanes-Oxley Act");

�
we are not required to comply with any requirement that may be adopted by the Public Company Accounting Oversight
Board regarding mandatory audit firm rotation or a supplement to the auditor's report providing additional information about
the audit and the financial statements (i.e., an auditor discussion and analysis); and

�
we are not required to submit certain executive compensation matters to stockholder advisory votes, such as "say-on-pay,"
"say-on-frequency" and "say-on-golden parachutes."

        We may take advantage of these provisions until the last day of our fiscal year following the fifth anniversary of the completion of this
offering or such earlier time that we are no longer an emerging growth company. We would cease to be an emerging growth company if we have
more than $1.0 billion in annual revenue, have more than $700 million in market value of our Class A common stock held by non-affiliates, or
issue more than $1.0 billion of non-convertible debt over a three-year period. We may choose to take advantage of some but not all of these
reduced burdens. We have elected to adopt the reduced disclosure with respect to financial statements and the related Management's Discussion
and Analysis of Financial Condition and Results of Operations disclosure, as well as executive compensation. As a result of this election, the
information that we provide stockholders may be different than you might get from other public companies in which you hold equity.

        The JOBS Act permits an emerging growth company like us to take advantage of an extended transition period to comply with new or
revised accounting standards applicable to public companies. We are choosing to "opt out" of this provision and, as a result, we will comply with
new or revised accounting standards as required when they are adopted. This decision to opt out of the extended transition period is irrevocable.
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 The Offering

Selling stockholders ORIX USA Corporation (through ORIX HLHZ Holding, LLC, its wholly owned
subsidiary) and certain of the HL Holders. See "Principal and Selling Stockholders"
for additional information.

Class A common stock offered by the
selling stockholders

13,059,139 shares (15,018,009 shares if the underwriters exercise their option to
purchase additional shares of Class A common stock in full).

Class A common stock to be outstanding
immediately after this offering

13,067,835 shares (15,026,705 shares if the underwriters exercise their option to
purchase additional shares of Class A common stock in full).

Class B common stock to be outstanding
immediately after this offering

52,144,865 shares (50,185,995 shares if the underwriters exercise their option to
purchase additional shares of Class A common stock in full).

Total Class A common stock and Class B
common stock to be outstanding after this
offering 65,212,700 shares.
Use of Proceeds We will not receive any net proceeds from the sale of shares of our Class A common

stock by the selling stockholders, including from any exercise by the underwriters of
their option to purchase additional shares of Class A common stock. See "Use of
Proceeds" for additional information.

Voting Rights We have two classes of authorized common stock: Class A common stock and Class B
common stock. The rights of the holders of Class A common stock and Class B
common stock are identical, except with respect to voting and conversion rights. Each
share of Class A common stock is entitled to one vote per share, and each share of
Class B common stock is entitled to ten votes per share. Following the completion of
this offering, each share of Class B common stock may be converted into one share of
Class A common stock at the option of its holder and will be automatically converted
into one share of Class A common stock upon transfer thereof, subject to certain
exceptions. In addition, upon the date on which the aggregate outstanding shares of
common stock owned by (i) ORIX USA, (ii) the HL Voting Trust (as defined below)
and (iii) the beneficiaries of the HL Voting Trust or certain of their transferees
collectively represent less than 20% of the then aggregate outstanding shares of
common stock, or on a date specified by holders of at least 662/3% of the outstanding
shares of Class B common stock, all outstanding shares of Class B common stock will
convert automatically
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into Class A common stock. See "Description of Capital Stock" for additional
information.
Holders of our Class A common stock and Class B common stock will vote together as
a single class on all matters presented to our stockholders for their vote or approval,
except as otherwise provided in our amended and restated certificate of incorporation
or as required by applicable law. See "Description of Capital Stock�Class A Common
Stock and Class B Common Stock."
As a result of the corporate reorganization and after giving effect to the sale of shares
of our Class A common stock in this offering:
�

ORIX USA will own 21,230,566 shares of Class B common stock, representing 39.7%
of the voting power and 32.6% of the economic interest in us;
�

The HL Holders will hold 30,659,504 shares of Class B common stock indirectly
through a new voting trust (the "HL Voting Trust") formed pursuant to a voting trust
agreement (the "HL Voting Trust Agreement") under which all decisions with respect
to the voting (but not the disposition) of the Class B common stock held by the HL
Holders will be made by the trustees of the HL Voting Trust, in their sole and absolute
discretion, without fiduciary duties of any kind to the HL Holders, representing 57.4%
of the voting power and 47.0% of the economic interest in us; and
�

our public stockholders will collectively own 13,059,139 shares of Class A common
stock, representing 2.4% of the voting power and 20.0% of the economic interest in us.
Immediately following this offering, ORIX USA and the HL Voting Trust will
collectively hold 97.1% of the voting power in us through their ownership of our
Class B common stock. We anticipate that all of the HL Holders will become party to
the HL Voting Trust Agreement. See "Organizational Structure."

Lock-up Shares of common stock held by the HL Holders indirectly through the HL Voting
Trust are subject to lock-up agreements for a minimum of three years from this
offering, subject to acceleration in certain circumstances.
Under the terms of each lock-up agreement, each HL Holder will generally be subject
to a lock-up period of three years following this offering, after which such shares will
become transferable in three equal installments on each of the third, fourth and fifth
anniversary of this offering.
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In addition, each lock-up agreement will provide that, except as may be otherwise
authorized by our board of directors, notwithstanding the lock-up periods described
above, shares of our common stock held by managing directors and certain senior
corporate officers of the Company whose employment with us or any of our
subsidiaries terminates prior to the third anniversary of this offering for reasons other
than death or disability will be subject to transfer restrictions, and will be ineligible to
participate in any follow-on offerings, in each case, through the seventh anniversary of
this offering.

Stockholders' Agreement In connection with the completion of this offering, we will enter into a stockholders'
agreement with ORIX USA and the trustees on behalf of the HL Voting Trust (the
"Stockholders' Agreement"). Under this agreement, each of ORIX USA and the HL
Voting Trust will initially have the right to recommend the nomination of four of the
ten members of our board of directors. The Stockholders' Agreement will also provide
that approval of two-thirds of the board will be required for certain corporate actions
for a period of time based on ORIX USA's continuing ownership level, which, based
on ORIX USA's ownership percentage at the time of this offering, essentially gives the
ORIX USA directors veto authority over those actions.
See "Certain Relationships and Related Party Transactions�New Agreements with Our
Existing Stockholders�Stockholders' Agreement."

Registration Rights Agreements In connection with the completion of this offering, we will enter into a Registration
Rights Agreement with each of ORIX USA and the HL Holders. We will grant
registration rights to ORIX USA and such HL Holders pursuant to which (subject to
the 180-day lock-up in favor of the underwriters and the lock-up provisions applicable
to the HL Holders as discussed above) :
�

the holders of registrable shares entitled to demand registration rights may request that
we register all or a portion of their registrable shares for sale under the Securities Act
of 1933, as amended (the "Securities Act");
�

if we register any shares of our common stock, the holders of all registrable shares are
entitled to notice of the registration and to include all or a portion of their registrable
shares in the registration; and
�

in the event that any registration in which the holders of registrable shares participate
pursuant to either Registration Rights Agreement is an underwritten public offering,
the number of registrable shares to be included may be limited in specified
circumstances due to market conditions.
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Pursuant to the Stockholders' Agreement, the Company has agreed with ORIX USA
upon certain limitations with respect to underwritten offerings that occur prior to the
third anniversary of this offering.
See "Certain Relationships and Related Party Transactions�New Agreements with Our
Existing Stockholders�Registration Rights Agreements" and "Certain Relationships and
Related Party Transactions�New Agreements with Our Existing
Stockholders�Stockholders' Agreement."

Reserved share program At our request, the underwriters have reserved for sale, at the initial public offering
price, up to 5% of the shares of Class A Common Stock offered by this prospectus for
sale to some of our directors, officers, employees, business associates and related
persons. If these persons purchase reserved shares it will reduce the number of shares
available for sale to the general public. Any reserved shares that are not so purchased
will be offered by the underwriters to the general public on the same terms as the other
shares offered by this prospectus.

Controlled company Following this offering we will be a "controlled company" within the meaning of the
corporate governance rules of the New York Stock Exchange. See
"Management�Corporate Governance."

Dividend policy Following this offering and subject to applicable law, we intend to pay a quarterly cash
dividend initially equal to $0.15 per share of common stock, commencing with the
third quarter of fiscal 2016. Any declaration and payment of future dividends to
holders of our common stock will be at the discretion of our board of directors and
will depend on many factors, including our financial condition, earnings, cash flows,
capital requirements, level of indebtedness, statutory and contractual restrictions
applicable to the payment of dividends, including those contained in the New
Revolving Credit Facility and the New Note, and other considerations that our board
of directors deems relevant. Our ability to pay dividends may also be restricted by the
terms of any future credit agreement or any future debt or preferred equity securities of
us or of our subsidiaries. See "Dividend Policy" and "Description of Indebtedness."
Prior to the consummation of this offering, we expect to make a distribution to our
direct holder that will ultimately be distributed pro rata and paid to our existing owners
in the amount of $270.0 million, consisting of (i) a short-term note in the aggregate
amount of $197.2 million, to be repaid immediately after the consummation of this
offering, which will be allocated $94.5 million to ORIX USA and $102.7 million to
the HL Holders, (ii) the New Note and (iii) certain of our non-operating assets (valued
in the aggregate at approximately $22.8 million as of June 30, 2015
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and which, together with the costs required to manage the non-operating assets,
generated approximately $0.5 million of income before provision for income taxes and
approximately $0.6 million of loss before provision for income taxes for income taxes
for fiscal 2015 and the three months ended June 30, 2015, respectively), together with
$5.0 million in cash to be used to complete a potential additional investment and in the
administration of these assets after the closing of this offering, which will be
distributed to certain of the HL Holders, in each case as described under
"Organizational Structure."

Conflict of interest Houlihan Lokey, Inc. controls Houlihan Lokey Capital, Inc., an underwriter in this
offering. In addition, certain of our employees and members of management who are
offering shares of our Class A common stock in this offering are associated persons of
Houlihan Lokey Capital, Inc. Therefore Houlihan Lokey Capital, Inc. is deemed to
have a "conflict of interest" under Rule 5121(f)(5)(B) of the Financial Industry
Regulatory Authority, Inc. ("FINRA"). In addition, affiliates and associated persons of
Houlihan Lokey Capital, Inc. (a wholly-owned subsidiary of Houlihan Lokey, Inc.)
will be deemed to receive more than 5% of net offering proceeds and will have a
"conflict of interest" pursuant to FINRA Rule 5121(f)(5)(C)(ii). Accordingly, this
offering is being made in compliance with the requirements of Rule 5121. Pursuant to
that rule, the appointment of a "qualified independent underwriter" is not required in
connection with this offering as the member primarily responsible for managing the
public offering does not have a conflict of interest, is not an affiliate of any FINRA
member that has a conflict of interest and meets the requirements of
paragraph (f)(12)(E) of Rule 5121. See "Underwriting (Conflict of Interest)."

Risk factors Investing in shares of our Class A common stock involves a high degree of risk. See
"Risk Factors" beginning on page 23 of this prospectus for a discussion of factors you
should carefully consider before investing in shares of our Class A common stock.

Proposed New York Stock Exchange
symbol "HLI."
        The number of shares of our Class A common stock to be outstanding after this offering is based on no shares of Class A common stock
and 65,204,004 shares of Class B common stock outstanding as of July 31, 2015 after giving effect to the corporate reorganization and excludes:

�
9,781,905 shares of Class A common stock and Class B common stock reserved for issuance under our 2016 Incentive
Award Plan (the "2016 Plan"), which will become effective prior to the completion of this offering.
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        Unless otherwise indicated, this prospectus assumes the following:

�
the consummation of the corporate reorganization described in the section titled "Organizational Structure" prior to the
completion of this offering, including the making of a distribution to our direct holder that will ultimately be distributed pro
rata and paid to our existing owners in the amount of $270.0 million, consisting of (i) a short-term note in the aggregate
amount of $197.2 million, to be repaid immediately after the consummation of this offering, which will be allocated
$94.5 million to ORIX USA and $102.7 million to the HL Holders, (ii) the New Note and (iii) certain of our non-operating
assets (valued in the aggregate at approximately $22.8 million as of June 30, 2015 and which, together with the costs
required to manage the non-operating assets, generated approximately $0.5 million of income before provision for income
taxes and approximately $0.6 million of loss before provision for income taxes for income taxes for fiscal 2015 and the three
months ended June 30, 2015, respectively), together with $5.0 million in cash to be used to complete a potential additional
investment and in the administration of these assets after the closing of this offering, which will be distributed to certain of
the HL Holders, in each case as described under "Organizational Structure";

�
the issuance of restricted shares of Fram stock that we anticipate issuing to employees upon the settlement of deferred stock
awards outstanding as of the date of this offering and the conversion in the corporate reorganization of such restricted shares
into 1,277,855 restricted shares of Class B common stock (based on the midpoint of the price range listed on the cover page
of this prospectus), which will be deposited in the HL Voting Trust and subject to lock-up agreements;

�
the issuance of restricted shares of Fram stock that we anticipate granting under the Fram Holdings, Inc. Second Amended
and Restated 2006 Incentive Compensation Plan (the "2006 Plan") to employees in connection with this offering and the
conversion in the corporate reorganization of such restricted shares into 3,086,759 restricted shares of Class B common
stock, which will be deposited in the HL Voting Trust and subject to lock-up agreements;

�
the filing of our amended and restated certificate of incorporation and the adoption of our amended and restated bylaws,
forms of which will be filed as exhibits to the registration statement of which this prospectus forms a part, which will occur
prior to the closing of this offering;

�
the issuance of 450,444 shares of Class B common stock (based on the midpoint of the price range listed on the cover page
of this prospectus) that we anticipate issuing upon the conversion of certain outstanding convertible notes, which we expect
will be subject to certain voting and lock-up arrangements;

�
the issuance of 8,696 shares of Class A common stock under the 2016 Plan to our non-employee directors upon the closing
of this offering;

�
an initial public offering price of $23.00 per share of Class A common stock, which is the midpoint of the price range listed
on the cover page of this prospectus; and

�
no exercise by the underwriters of their option to purchase additional shares of Class A common stock.

        Amounts of shares of Class B common stock outstanding after the offering may vary slightly depending on the public offering price per
share of our Class A common stock.
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 Summary Consolidated Financial and Other Data

        The following tables present the summary historical consolidated financial and other data for Houlihan Lokey, Inc. and its subsidiaries. The
summary consolidated statements of operations data for each of the years in the two-year period ended March 31, 2015 and the summary
consolidated balance sheet data as of March 31, 2015 are derived from the audited consolidated financial statements of Houlihan Lokey, Inc. and
its subsidiaries included in this prospectus. The summary consolidated statements of operations data presented below for the year ended
March 31, 2013 has been derived from the audited consolidated financial statements of Houlihan Lokey, Inc. and its subsidiaries not included in
this prospectus. The summary consolidated statements of operations data for the three months ended June 30, 2014 and June 30, 2015 and the
summary consolidated balance sheet data as of June 30, 2015 are derived from the unaudited condensed consolidated financial statements of
Houlihan Lokey, Inc. and its subsidiaries included in this prospectus. In the opinion of our management, such unaudited financial statements
reflect all adjustments consisting of normal recurring adjustments, necessary for a fair presentation of the results for those periods.

        The results of operations for the periods presented below are not necessarily indicative of the results to be expected for any future period
and the results for any interim period are not necessarily indicative of the results that may be expected for a full fiscal year or any future
reporting period. The information set forth below should be read together with the "Selected Consolidated Financial and Other Data" and
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and the consolidated financial statements and the
accompanying notes appearing elsewhere in this prospectus.
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Fiscal year ended Three months ended

($ in thousands)
March 31,

2013
March 31,

2014 March 31, 2015
June 30,

2014
June 30,

2015
(unaudited)

Consolidated statements of operations data:
Fee revenue:
Corporate Finance $ 214,369 $ 260,035 $ 367,632 $ 77,752 $ 78,397
Financial Restructuring 210,969 230,062 207,909 37,671 38,993
Financial Advisory Services 94,494 102,054 105,331 26,079 28,876
           
Total segment revenues 519,832 592,151 680,872 141,502 146,266
Corporate revenues 453 299 � � �
          
Fee revenue $ 520,285 $ 592,450 $ 680,872 $ 141,502 $ 146,266
Operating expenses
Employee compensation and benefits 349,578 414,918 475,100 98,411 93,689
Non-compensation expenses 74,027 74,684 77,118 19,042 28,797
          
Total operating expenses 423,605 489,602 552,218 117,453 122,486
Operating income 96,680 102,848 128,654 24,049 23,780
Other income and expenses 1,631 2,478 3,481 577 1,321
         
Income before provision for income taxes 98,311 105,326 132,135 24,626 25,101
Provision for income taxes 39,381 43,898 52,196 10,269 10,030
           
Net income $ 58,930 $ 61,428 $ 79,939 $ 14,357 $ 15,071
Net (income) loss attributable to noncontrolling interest 44 (108) (58) 1 (26)
          
Net income attributable to Houlihan Lokey, Inc. $ 58,974 $ 61,320 $ 79,881 $ 14,358 $ 15,045
         
      
           
Net income attributable to Houlihan Lokey, Inc. per share�basic
and diluted(1) $ 0.10 $ 0.10 $ 0.14 $ 0.02 $ 0.03
Weighted average number of shares outstanding used in
computing per share amounts�basic and diluted(1) 587,866 587,866 587,866 587,866 587,866
Pro forma as adjusted net income attributable to Houlihan
Lokey, Inc. (unaudited)(1)(2) $ 69,554 $ 11,778
Pro forma as adjusted net income attributable to Houlihan
Lokey, Inc. per share�basic and diluted (unaudited)(1)(2) $ 1.15 $ 0.19
Pro forma as adjusted weighted average number of shares
outstanding (unaudited)(1)(2) 60,354,118 60,462,053

June 30, 2015

($ in thousands) Actual Pro Forma(3)
Pro Forma

(as Adjusted)(2)
(unaudited)

Consolidated balance sheet data:
Cash and cash equivalents $ 97,687 $ 93,587 $ 26,293
Total assets 1,108,895 1,098,681 891,824
Total liabilities 262,021 522,742 319,770
Total stockholder's equity 843,487 574,387 570,502
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Fiscal year ended Three months ended

($ in thousands)
March 31,

2013
March 31,

2014
March 31,

2015
June 30,

2014
June 30,

2015
(unaudited)

Other data:
Number of Clients Paying a Fee Equal to or Greater than $1 million 142 174 193 37 38
Percentage of Fee Revenue from Top 10 Transactions 17% 15% 12% 30% 27%
Managing Directors in Corporate Finance (period-end) 49 55 65 62 79
Financial Professionals in Corporate Finance (period-end) 264 272 310 268 332
Managing Directors in Financial Restructuring (period-end) 38 39 40 41 41
Financial Professionals in Financial Restructuring (period-end) 168 172 173 164 175
Managing Directors in Financial Advisory Services (period-end) 23 21 32 23 35
Financial Professionals in Financial Advisory Services (period-end) 158 157 185 159 188
Number of transactions/fee events:
Corporate Finance Completed Transactions 131 141 186 43 45
Financial Restructuring Completed Transactions 67 63 63 17 14
Financial Advisory Services Fee Events 999 997 1,046 394 402
Segment Profit:
Corporate Finance $ 51,128 $ 67,088 $ 101,266 $ 21,097 $ 23,426
Financial Restructuring 57,999 56,910 52,246 7,576 9,619
Financial Advisory Services 20,938 24,921 24,344 6,253 6,726
Compensation Ratio:
Corporate Finance 63% 64% 64% 64% 58%
Financial Restructuring 63% 66% 65% 65% 64%
Financial Advisory Services 62% 63% 64% 63% 60%

(1)
See Note 14 to our consolidated financial statements for an explanation of the calculations of our basic and diluted net income
attributable to Houlihan Lokey, Inc. per share of common stock, and pro forma net loss per share of common stock.

(2)
The pro forma as adjusted data give effect to the consummation of the proposed corporate reorganization described in the section titled
"Organizational Structure," the sale by the selling stockholders of 13,059,139 shares of Class A common stock in this offering, the
repayment of the short-term note and the payment of estimated offering expenses payable by us.

(3)
The pro forma statement of operations and balance sheet data reflect the consummation of the proposed corporate reorganization
described in the section titled "Organizational Structure."
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 RISK FACTORS

Investing in our Class A common stock involves a high degree of risk. You should carefully consider the following risks and all other
information contained in this prospectus, including our financial statements and the related notes thereto, before investing in our Class A
common stock. The risks and uncertainties described below are not the only ones we face. Additional risks and uncertainties that we are
unaware of, or that we currently believe are not material, also may become important factors that affect us. If any of the following risks
materialize, our business, financial condition and results of operations could be materially adversely affected. In that case, the trading price of
our Class A common stock could decline, and you may lose some or all of your investment.

Risks Related to Our Business

Our ability to retain our Managing Directors and our other senior financial professionals is critical to the success of our business.

        We depend on the efforts and reputations of our financial professionals. Our Managing Directors' and other senior financial professionals'
reputations and relationships with clients and potential clients are critical elements in the success of our business. Our future success depends to
a substantial degree on our ability to retain qualified financial professionals within our organization, including our Managing Directors.
However, we may not be successful in our efforts to retain the required personnel as the market for qualified investment bankers is extremely
competitive. Our investment bankers possess substantial experience and expertise and have strong relationships with our advisory clients. As a
result, the loss of these financial professionals could jeopardize our relationships with clients and result in the loss of client engagements. For
example, if our Managing Directors or other senior financial professionals, including our executive officers, or groups of financial professionals,
were to join or form a competing firm, some of our current clients could choose to use the services of that competitor rather than our services.
Managing Directors and other financial professionals have left Houlihan Lokey in the past and others may do so in the future, and the departure
of any of these financial professionals may have an adverse impact on our business. Our compensation arrangements and post-employment
restriction agreements with our Managing Directors and other financial professionals may not provide sufficient incentives or protections to
prevent these financial professionals from resigning to join our competitors. In addition, some of our competitors have more resources than we
do, which may allow them to attract some of our existing employees by offering superior compensation and benefits or otherwise. The departure
of a number of Managing Directors or groups of financial professionals could have a material adverse effect on our business, financial condition
and results of operations.

Our future growth will depend on, among other things, our ability to successfully identify, recruit and develop talent and will require us to
commit additional resources.

        Our business involves the delivery of professional services and is largely dependent on the talents and efforts of highly skilled individuals.
Our future growth will depend on, among other things, our ability to successfully identify and recruit individuals and teams to join our firm. It
typically takes time for these financial professionals to become profitable and effective. During that time, we may incur significant expenses and
expend significant time and resources toward training, integration and business development aimed at developing this new talent. If we are
unable to recruit and develop profitable financial professionals, we will not be able to implement our growth strategy, which ultimately could
materially adversely affect our financial results.

        In addition, sustaining growth will require us to commit additional management, operational and financial resources and to maintain
appropriate operational and financial systems to adequately support expansion, especially in instances where we open new offices that may
require additional resources
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before they become profitable. See "�We may be unable to execute on our growth initiatives, business strategies or operating plans." We may not
be able to recruit and develop talent and manage our expanding operations effectively, and any failure to do so could materially adversely affect
our ability to grow revenue and control our expenses.

Changing market conditions can adversely affect our business in many ways, including by reducing the volume of the transactions involving
our business, which could materially reduce our revenue.

        As a financial services firm, we are materially affected by conditions in the global financial markets and economic conditions throughout
the world. Unfavorable market or economic conditions may adversely affect our businesses; in particular where revenue generated is directly
related to the volume and size of the transactions in which we are involved. For example, weak market or economic conditions may adversely
affect our Corporate Finance and Financial Advisory Services groups because, in an economic downturn, the volume and size of transactions
may decrease, thereby reducing the demand for our M&A, capital raising and opinion advisory services and increasing price competition among
financial services companies seeking such engagements. Moreover, in the period following an economic downturn, the volume and size of
transactions typically takes time to recover and lags a recovery in market and economic conditions. On the other hand, strong market or
economic conditions may adversely affect our Financial Restructuring group. In a strong economic environment, the volume and size of
recapitalization and restructuring transactions may decrease, thereby reducing the demand for our Financial Restructuring group and increasing
price competition among financial services companies seeking such engagements. Changes in market and economic conditions are expected to
impact our businesses in different ways, and we may not be able to benefit from such changes. Further, our business, financial condition and
results of operations could be adversely affected by changing market or economic conditions.

        Our profitability may also be adversely affected by our fixed costs because we may not be able to reduce costs within a time frame
sufficient to match any decreases in revenue relating to changes in market and economic conditions. The future market and economic climate
may deteriorate because of many factors beyond our control, including rising interest rates or inflation, terrorism or political uncertainty.

We are subject to reputational and legal risk arising from, among other things, actual or alleged employee misconduct, conflicts of interest,
failure to meet client expectations or cybersecurity breaches or other operational failures.

        As a professional services firm, our ability to secure new engagements is substantially dependent on our reputation and the individual
reputations of our financial professionals. Any factor that diminishes our reputation or that of our financial professionals, including not meeting
client expectations or actual or alleged misconduct by our financial professionals, including misuse of confidential information, could make it
substantially more difficult for us to attract new engagements and clients.

        In addition, we face the possibility of an actual, potential or perceived conflict of interest where we represent a client on a transaction in
which an existing client is a party. We may be asked by two potential clients to act on their behalf on the same transaction, including by two
clients as potential buyers in the same acquisition transaction. We may act for both clients if both clients agree to us doing so. In each of these
situations, we face the risk that our current policies, controls and procedures may not timely identify or appropriately manage such conflicts of
interest. Conflicts may also arise from investments or activities of employees outside their business activities on behalf of the Company. It is
possible that actual, potential or perceived conflicts could give rise to client dissatisfaction, litigation or regulatory enforcement actions.
Appropriately identifying and managing actual or perceived conflicts of interest is complex and difficult, and our reputation could be damaged if
we fail, or appear to fail, to
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deal appropriately with one or more potential or actual conflicts of interest. Regulatory scrutiny of, or litigation in connection with, conflicts of
interest could have a material adverse effect on our reputation which could materially adversely affect our business in a number of ways,
including a reluctance of some potential clients and counterparties to do business with us.

        Further, because we provide our services primarily in connection with significant or complex transactions, disputes or other matters that
usually involve confidential and sensitive information or are adversarial, and because our work is the product of myriad judgments of our
financial professionals and other staff operating under significant time and other pressures, we may not always perform to the standards expected
by our clients. In addition, we may face reputational damage from, among other things, litigation against us, our failure to protect confidential
information and/or breaches of our cybersecurity protections or other inappropriate disclosure of confidential information, including inadvertent
disclosures.

        There is also a risk that our employees could engage in misconduct that could adversely affect our business. If our employees were to
improperly use or disclose confidential information provided by our clients, we could be subject to regulatory sanctions and legal liability and
suffer serious harm to our reputation, financial position, current client relationships and ability to attract future clients. It is not always possible
to deter employee misconduct, and the precautions we take to detect and prevent misconduct may not be effective in all cases. In addition, our
financial professionals and other employees are responsible for the security of the information in our systems or under our control and for
ensuring that private information is kept confidential. Should any employee not follow appropriate security measures, the improper release or
use of confidential information could result. If our employees engage in misconduct or fail to follow appropriate security measures, we could be
subject to legal liability and reputational harm, which could impair our ability to attract and retain clients and in turn materially adversely affect
our business.

A substantial portion of our revenue is derived from advisory engagements in our Corporate Finance and Financial Restructuring business
segments, including engagements under which our fees include a significant component based upon goals, such as the completion of a
transaction. As a result, our revenue and profits are highly volatile on a quarterly basis and may cause the price of our Class A common
stock to fluctuate and decline.

        Revenue and profits derived from our Corporate Finance and Financial Restructuring business segments can be highly volatile. We derive a
substantial portion of our revenue from advisory fees, which are mainly generated at key transaction milestones, such as closing, the timing of
which is outside of our control. From time to time, we enter into engagement agreements under which our fees include a significant component
based upon goals, such as the completion of a transaction. In many cases, for advisory engagements that do not result in the successful
consummation of a transaction, we are not paid a fee other than the reimbursement of certain out-of-pocket expenses and, in some cases, a
modest retainer, despite having devoted considerable resources to these transactions. The achievement of these contractually-defined goals is
often impacted by factors outside of our control, such as market conditions and the decisions and actions of our clients and interested third
parties. For example, a client could delay or terminate an acquisition transaction because of a failure to agree upon final terms with the
counterparty, failure to obtain necessary regulatory consents or board or shareholder approvals, failure to secure necessary financing, adverse
market conditions or because the target's business is experiencing unexpected financial problems. Anticipated bidders for client assets during a
restructuring transaction may not materialize or our client may not be able to restructure its operations or indebtedness due to a failure to reach
agreement with its principal creditors. Because these fees are contingent, revenue on such engagements, which is recognized when all revenue
recognition criteria are met, is not certain and the timing of receipt is difficult to predict and may not occur evenly throughout the year.
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        We expect that we will continue to rely on advisory fees, including fees based upon goals, such as the completion of a transaction, for a
substantial portion of our revenue for the foreseeable future. Accordingly, a decline in our advisory engagements or the market for advisory
services would adversely affect our business. In addition, our financial results will likely fluctuate from quarter to quarter based on when fees are
earned, and high levels of revenue in one quarter will not necessarily be predictive of continued high levels of revenue in future periods. Should
these fee arrangements represent a greater percentage of our business in the future, we may experience increased volatility in our working capital
requirements and greater variations in our quarter-to-quarter results, which could affect the price of our Class A common stock. Because
advisory revenue can be volatile and represents a significant portion of our total revenue, we may experience greater variations in our revenue
and profits than other larger, more diversified competitors in the financial services industry. Fluctuations in our quarterly financial results could,
in turn, lead to large adverse movements in the price of our Class A common stock or increased volatility in our stock price generally.

We face strong competition from other financial advisory firms, many of which have the ability to offer clients a wider range of products and
services than those we can offer, which could cause us to lose engagements to competitors and subject us to pricing pressures that could
materially adversely affect our revenue and profitability.

        The financial services industry is intensely competitive, highly fragmented and subject to rapid change, and we expect it to remain so. Our
competitors are other investment banking and financial advisory firms. We compete on both a global and a regional basis, and on the basis of a
number of factors, including depth of client relationships, industry knowledge, transaction execution skills, our range of products and services,
innovation, reputation and price. In addition, in our business, there are usually no long-term contracted sources of revenue. Each
revenue-generating engagement typically is separately solicited, awarded and negotiated. If we are unable to compete successfully with our
existing competitors or with any new competitors, we will not be able to implement our growth strategy, which ultimately could materially
adversely affect our business, financial condition and results of operations.

        Our primary competitors include bulge-bracket institutions, many of which have far greater financial and other resources and greater name
recognition than we do and have a greater range of products and services, more extensive marketing resources, larger customer bases, more
managing directors to serve their clients' needs, as well as greater global reach and more established relationships with their customers than we
have. These larger and better capitalized competitors may be better able to respond to changes in the investment banking market, to compete for
skilled professionals, to finance acquisitions, to fund internal growth and to compete for market share generally, which puts us at a competitive
disadvantage and could result in pricing pressures or loss of opportunities, which could materially adversely affect our revenue and profitability.
In particular, we may be at a competitive disadvantage with regard to certain of our competitors who are able to, and often do, provide financing
or market making services that are often a crucial component of the types of transactions on which we advise.

        In addition to our larger competitors, over the last few years, a number of independent investment banks that offer independent advisory
services have emerged, with several showing rapid growth. As these independent firms or new entrants into the market seek to gain market share
there could be pricing pressures, which would adversely affect our revenue and earnings. We have experienced intense competition over
obtaining advisory engagements in recent years, and we may experience further pricing pressures in our business in the future as some of our
competitors may seek to obtain increased market share by reducing fees. In particular, when making proposals for fixed-fee engagements, we
estimate the costs and timing for completing the engagements. These estimates reflect our best judgment regarding the efficiencies of our
methodologies and financial professionals as we plan to deploy them on engagements. Any increased or unexpected costs or unanticipated
delays in connection
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with the performance of fixed-fee engagements, including delays caused by factors outside our control, could make these contracts less
profitable or unprofitable, which would have an adverse effect on our profit margin.

Goodwill and other intangible assets represent a significant portion of our assets, and an impairment of these assets could have a material
adverse effect on our financial condition and results of operation.

        Goodwill and other intangible assets represent a significant portion of our assets. Goodwill is the excess of cost over the fair market value
of net assets acquired in business combinations. We review goodwill and intangible assets at least annually for impairment. We may need to
perform impairment tests more frequently if events occur or circumstances indicate that the carrying amount of these assets may not be
recoverable. These events or circumstances could include a significant change in the business climate, attrition of key personnel, a prolonged
decline in our stock price and market capitalization, legal factors, operating performance indicators, competition, sale or disposition of a
significant portion of one of our businesses and other factors. Although during the fiscal 2014 and fiscal 2015 annual impairment reviews of
indefinite lived intangible assets we determined that it is not more likely than not that the fair values of our goodwill and intangible assets were
less than their carrying values, any future impairment of goodwill or other intangible assets would result in a non-cash charge against earnings,
which would adversely affect our results of operations. The valuation of the reporting units requires judgment in estimating future cash flows,
discount rates and other factors. In making these judgments, we evaluate the financial health of our reporting units, including such factors as
market performance, changes in our client base and projected growth rates. Because these factors are ever changing, due to market and general
business conditions, our goodwill and long-lived intangible assets may be impaired in future periods.

We may be unable to execute on our growth initiatives, business strategies or operating plans.

        We are executing on a number of growth initiatives, strategies and operating plans designed to enhance our business. For example, we
intend to continue to expand our platform into new industry and product sectors, both organically and through acquisitions, and to expand our
existing expertise into new geographies. The anticipated benefits from these efforts are based on several assumptions that may prove to be
inaccurate. Moreover, we may not be able to successfully complete these growth initiatives, strategies and operating plans and realize all of the
benefits, including growth targets and cost savings, we expect to achieve or it may be more costly to do so than we anticipate. A variety of
factors could cause us not to realize some or all of the expected benefits. These factors include, among others: delays in the anticipated timing of
activities related to such growth initiatives, strategies and operating plans; difficulty in competing in certain industries, product areas and
geographies in which we have less experience than others; negative attention from any failed initiatives; and increased or unexpected costs in
implementing these efforts.

        Moreover, our continued implementation of these programs may disrupt our operations and performance. As a result, we may not realize
the expected benefits from these plans. If, for any reason, the benefits we realize are less than our estimates or the implementation of these
growth initiatives, strategies and operating plans adversely affect our operations or cost more or take longer to effectuate than we expect, or if
our assumptions prove inaccurate, we will not be able to implement our growth strategy, which ultimately could materially adversely affect our
business, financial condition and results of operations.

Our acquisitions, joint ventures and strategic investments may result in additional risks and uncertainties in our businesses.

        In addition to recruiting and organic expansion, we have grown, and intend to continue to grow, our core businesses through acquisitions,
joint ventures and strategic investments.
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        We regularly evaluate opportunities to acquire other businesses. Unless and until acquisitions of other businesses generate meaningful
revenues, the purchase prices we pay to acquire such businesses could have a material adverse effect on our business, financial condition and
results of operations. If we acquire a business, we may be unable to manage it profitably or successfully integrate its operations with our own.
Moreover, we may be unable to realize the financial, operational, and other benefits we anticipate from acquisitions. Competition for future
acquisition opportunities in our markets could increase the price we pay for businesses we acquire and could reduce the number of potential
acquisition targets. Further, acquisitions may involve a number of special financial and business risks, including expenses related to any
potential acquisition from which we may withdraw, diversion of our management's time, attention, and resources, decreased utilization during
the integration process, loss of key acquired personnel, difficulties in integrating diverse corporate cultures, increased costs to improve or
integrate personnel and financial, accounting, technology and other systems, including compliance with the Sarbanes-Oxley Act, dilutive
issuances of equity securities, including convertible debt securities, the assumption of legal liabilities, amortization of acquired intangible assets,
potential write-offs related to the impairment of goodwill and additional conflicts of interest. If we are unable to successfully manage these risks,
we will not be able to implement our growth strategy, which ultimately could materially adversely affect our business, financial condition and
results of operations.

        In the case of joint ventures, we are subject to additional risks and uncertainties relating to governance and controls. For example, we may
be dependent upon, and subject to, liability, losses or reputational damage relating to personnel, controls and systems that are not fully under our
control. In addition, disagreements between us and our joint venture partners may negatively impact our business and profitability.

Our management has not previously managed a public company.

        Our management team has historically operated our business as a privately-owned company. The individuals who now constitute our
management have not previously managed a publicly traded company. Compliance with public company requirements will place significant
additional demands on our management and will require us to enhance our investor relations, legal, financial reporting, internal audit,
compliance with the Sarbanes-Oxley Act and corporate communications functions. These additional efforts may strain our resources and divert
management's attention from other business concerns, which could adversely affect our business and profitability.

Our international operations are subject to certain risks, which may affect our revenue.

        In fiscal 2015, we earned approximately 13% of our revenue from our international operations. We intend to grow our non-United States
business, including growth into new regions with which we have less familiarity and experience, and this growth is important to our overall
success. In addition, many of our larger clients are non-United States entities seeking to enter into transactions involving United States
businesses. Our international operations carry special financial and business risks, which could include the following:

�
greater difficulties in managing and staffing foreign operations;

�
fluctuations in foreign currency exchange rates that could adversely affect our results;

�
unexpected changes in trading policies, regulatory requirements, tariffs and other barriers;

�
longer transaction cycles;

�
higher operating costs;

�
local labor conditions and regulations;

�
adverse consequences or restrictions on the repatriation of earnings;

28

Edgar Filing: HOULIHAN LOKEY, INC. - Form S-1/A

42



Table of Contents

�
potentially adverse tax consequences, such as trapped foreign losses;

�
less stable political and economic environments;

�
terrorism, political hostilities, war and other civil disturbances or other catastrophic events that reduce business activity;

�
cultural and language barriers and the need to adopt different business practices in different geographic areas; and

�
difficulty collecting fees.

        As part of our day-to-day operations outside the United States, we are required to create compensation programs, employment policies,
compliance policies and procedures and other administrative programs that comply with the laws of multiple countries. We also must
communicate and monitor standards and directives across our global operations. Our failure to successfully manage and grow our geographically
diverse operations could impair our ability to react quickly to changing business and market conditions and to enforce compliance with
non-United States standards and procedures.

        Any payment of distributions, loans or advances to and from our subsidiaries could be subject to restrictions on or taxation of, dividends or
repatriation of earnings under applicable local law, monetary transfer restrictions, foreign currency exchange regulations in the jurisdictions in
which our subsidiaries operate or other restrictions imposed by current or future agreements, including debt instruments, to which our
non-United States subsidiaries may be a party. Our business, financial condition and/or results of operations could be adversely impacted,
possibly materially, if we are unable to successfully manage these and other risks of international operations in a volatile environment. If our
international business increases relative to our total business, these factors could have a more pronounced effect on our operating results or
growth prospects.

        In recent years, the United States Department of Justice (the "DOJ") and the United States Securities and Exchange Commission (the
"SEC") have devoted greater resources to enforcement of the Foreign Corrupt Practices Act (the "FCPA"). In addition, the United Kingdom has
significantly expanded the reach of its anti-bribery laws. While we have developed and implemented policies and procedures designed to ensure
strict compliance by us and our personnel with the FCPA and other anti-corruption laws, such policies and procedures may not be effective in all
instances to prevent violations. Any determination that we have violated the FCPA or other applicable anti-corruption laws could subject us to,
among other things, civil and criminal penalties, material fines, profit disgorgement, injunctions on future conduct, securities litigation and a
general loss of investor confidence, any one of which could adversely affect our business prospects, financial position or the market value of our
Class A common stock.

Fluctuations in foreign currency exchange rates could adversely affect our results.

        Because our financial statements are denominated in United States dollars and we receive a portion of our net revenue in other currencies,
we are exposed to fluctuations in foreign currencies. In addition, we pay certain of our expenses in such currencies. Fluctuations in foreign
currency exchange rates led to a net loss in cash of $2.3 million for fiscal 2015, compared to a net gain in cash of $1.3 million for fiscal 2014.
Fluctuations in foreign currency exchange rates led to a net gain in cash of $0.3 million for the three months ended June 30, 2015, compared to a
net gain in cash of $0.1 million for the three months ended June 30, 2014. In particular, we are exposed to the Euro and the pound sterling, and
the weakening of the Euro and other currencies relative to the United States dollar has had, and may continue to have, an adverse effect on our
revenue. From time to time, we have entered into transactions to hedge our exposure to certain foreign currency fluctuations through the use of
derivative instruments or other methods. Notwithstanding our entry into such hedge transactions, an
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appreciation or depreciation of any of the currencies to which we are exposed relative to the United States dollar could result in an adverse or
beneficial impact, respectively, to our business, financial condition, results of operations and/or cash flows.

The cost of compliance with international broker-dealer, employment, labor, benefits and tax regulations may adversely affect our business
and hamper our ability to expand internationally.

        Because we operate our business both in the United States and internationally, we are subject to many distinct securities, employment,
labor, benefits and tax laws in each country in which we operate, including regulations affecting our employment practices and our relations
with our employees and service providers. If we are required to comply with new regulations or new interpretations of existing regulations, or if
we are unable to comply with these regulations or interpretations, our business could be adversely affected or the cost of compliance may make
it difficult to expand into new international markets. Additionally, our competitiveness in international markets may be adversely affected by
regulations requiring, among other things, the awarding of contracts to local contractors, the employment of local citizens and/or the purchase of
services from local businesses or favoring or requiring local ownership.

We may not be able to generate sufficient cash in the future to service any future indebtedness.

        Our ability to make scheduled payments on or to refinance our debt obligations will depend on our business, financial condition and results
of operation. In connection with this offering, we intend (i) to incur incremental debt through the New Note, which is initially payable to HLHZ
and, as a result of the distributions described under "Organizational Structure," will ultimately be payable to ORIX USA prior to the completion
of this offering as part of the distribution to our existing owners, (ii) to enter into a new revolving credit facility (the "New Revolving Credit
Facility") with one or more third party lenders, which facility is expected to provide for a revolving line of credit of approximately
$75.0 million, which will remain undrawn at the completion of this offering, and (iii) to assume Fram's obligations with respect to promissory
notes held by former employees (as described under "Capitalization"). See "Description of Indebtedness." We cannot provide assurance that we
will maintain a level of cash flows from operating activities sufficient to permit us to pay the principal of, and interest on, our indebtedness. If
our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay investments and
capital expenditures, or to sell assets, seek additional capital or restructure or refinance such indebtedness.

Our revenue in any given period is dependent on the number of fee-paying clients in such period and the size of transactions on which we
are advising, and a significant reduction in the number of fee-paying clients in any given period could reduce our revenue and adversely
affect our operating results in such period.

        Our revenue in any given period is dependent on the number of fee-paying clients in such period and the size of transactions on which we
are advising. We had 174, 193 and 38 clients that generated fees equal to or greater than $1 million in fiscal 2014, fiscal 2015, and the three
months ended June 30, 2015, respectively. We may lose clients as a result of the sale or merger of a client, a change in a client's senior
management, competition from other financial advisors and financial institutions and other causes. A significant reduction in the number of
fee-paying clients in any given period could reduce our revenue and adversely affect our operating results in such period.

Our clients may be unable to pay us for our services.

        We face the risk that certain clients may not have the financial resources to pay our agreed-upon advisory fees, including in the bankruptcy
or insolvency context. Our clients include some companies that may from time to time encounter financial difficulties. If a client's financial
difficulties become severe, the client may be unwilling or unable to pay our invoices in the ordinary course of business,
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which could adversely affect collections of both our accounts receivable and unbilled services. On occasion, some of our clients have entered
bankruptcy, which has prevented us from collecting amounts owed to us. The bankruptcy of a number of our clients that, in the aggregate, owe
us substantial accounts receivable could have a material adverse effect on our business, financial condition and results of operations. In addition,
if a number of clients declare bankruptcy after paying us certain invoices, courts may determine that we are not properly entitled to those
payments and may require repayment of some or all of the amounts we received, which could adversely affect our business, financial condition
and results of operations. In addition, some fees earned from certain activities in our Financial Restructuring business segment are subject to
approval by the United States Bankruptcy Courts and other interested parties, including United States Trustees, have the ability to challenge the
payment of those fees. Fees earned and reflected in our revenue may from time to time be subject to successful challenges, which could result in
a reduction of revenue. Finally, certain clients may also be unwilling to pay our advisory fees in whole or in part, in which case we may have to
incur significant costs to bring legal action to enforce our engagement agreement to obtain our advisory fees. In each of fiscal 2014 and fiscal
2015, we incurred bad debt expense of $2.5 million and $2.0 million related to uncollectible or doubtful accounts receivable, respectively. The
total amount of unpaid fees represents approximately 15% and 15% of total fees earned for fiscal 2014 and fiscal 2015, respectively.

We may enter into new lines of business, which may result in additional risks and uncertainties in our business.

        We currently generate substantially all of our revenue from advisory services. However, while we have no current plans to do so, we may
grow our business by entering into new lines of business other than advisory services. To the extent we enter into new lines of business, we will
face numerous risks and uncertainties, including risks associated with actual or perceived conflicts of interest because we would no longer be
limited to the advisory business, the possibility that we have insufficient expertise to engage in such activities profitably or without incurring
inappropriate amounts of risk, the required investment of capital and other resources and the loss of clients due to the perception that we are no
longer focusing on a core business.

        Entry into certain lines of business may subject us to new laws and regulations with which we are not familiar, or from which we are
currently exempt, and may lead to increased litigation and regulatory risk. In addition, certain aspects of our cost structure, such as costs for
compensation, occupancy and equipment rentals, communication and information technology services, and depreciation and amortization will be
largely fixed, and we may not be able to timely adjust these costs to match fluctuations in revenue related to our entering into new lines of
business. If a new business generates insufficient revenue or if we are unable to efficiently manage our expanded operations, our business,
financial condition and results of operations could be materially adversely affected.

We are subject to operational risks.

        We operate a business that is highly dependent on information systems and technology. Any failure to keep accurate books and records can
render us liable to disciplinary action by governmental and self-regulatory authorities, as well as to claims by our clients. We rely on third-party
service providers for certain aspects of our business. Although we have yet to suffer any significant losses or other damages as a result of
operational risks, any interruption or deterioration in the performance of these third parties or failures of their information systems and
technology could impair our operations, affect our reputation and adversely affect our business.

        In addition, a disaster or other business continuity problem, such as a pandemic, other man-made or natural disaster or disruption involving
electronic communications or other services used by us or third parties with whom we conduct business, could lead us to experience operational
challenges. The incidence and severity of catastrophes and other disasters are inherently unpredictable, and our inability to timely and
successfully recover could materially disrupt our business and cause material financial loss, regulatory actions, reputational harm or legal
liability.
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Extensive and evolving regulation of our business and the business of our clients exposes us to the potential for significant penalties and
fines due to compliance failures, increases our costs and may result in limitations on the manner in which our business is conducted.

        As a participant in the financial services industry, we are subject to extensive regulation in the United States and internationally. We are
subject to regulation by governmental and self-regulatory organizations in the jurisdictions in which we operate. As a result of market volatility
and disruption in recent years, the United States and other governments have taken unprecedented steps to try to stabilize the financial system,
including providing assistance to financial institutions and taking certain regulatory actions. The full extent of the effects of these actions and of
legislative and regulatory initiatives (including the Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act"))
effected in connection with, and as a result of, such extraordinary disruption and volatility is uncertain, both as to the financial markets and
participants in general, and as to us in particular.

        Our ability to conduct business and our operating results, including compliance costs, may be adversely affected as a result of any new
requirements imposed by the SEC, FINRA or other United States or foreign governmental regulatory authorities or self-regulatory organizations
that regulate financial services firms or supervise financial markets. We may be adversely affected by changes in the interpretation or
enforcement of existing laws and rules by these governmental authorities and self-regulatory organizations. In addition, some of our clients or
prospective clients may adopt policies that exceed regulatory requirements and impose additional restrictions affecting their dealings with us.
Accordingly, we may incur significant costs to comply with United States and international regulations. Our expenses incurred in complying
with these regulatory requirements, including legal fees and fees paid to the SEC, FINRA and United States or foreign governmental regulatory
authorities or self-regulatory organizations, have increased in recent years. We maintain an internal team that works full-time to develop and
implement regulatory compliance policies and procedures, monitor business activities to ensure compliance with such policies and procedures
and reports to senior management. This team also uses various software tracking and reporting systems and confers regularly with internal and
outside legal counsel in the performance of its responsibilities. In addition, new laws or regulations or changes in enforcement of existing laws
or regulations applicable to our clients may adversely affect our business. For example, changes in antitrust enforcement could affect the level of
M&A activity and changes in applicable regulations could restrict the activities of our clients and their need for the types of advisory services
that we provide to them.

        Our failure to comply with applicable laws or regulations could result in adverse publicity and reputational harm as well as fines,
suspensions of personnel or other sanctions, including revocation of any required registration of us or any of our subsidiaries and could impair
executive retention or recruitment. In addition, any changes in the regulatory framework under which we operate could impose additional
expenses or capital requirements on us, result in limitations on the manner in which our business is conducted, have an adverse impact upon our
business, financial condition and results of operations and require substantial attention by senior management. In addition, our business is
subject to periodic examination by various regulatory authorities, and we cannot predict the outcome of any such examinations.

We face substantial litigation risks.

        Our role as advisor to our clients involves complex analysis and the exercise of professional judgment, including rendering fairness
opinions in connection with mergers and other transactions. Our activities, and particularly those of our Financial Advisory Services group, may
subject us to the risk of significant legal liabilities to our clients and affected third parties, including shareholders of our clients who could bring
securities class actions against us. In recent years, the volume of claims and amount of damages claimed in litigation and regulatory proceedings
against financial services companies have been
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increasing. Although we are not currently party to any material litigation, litigation alleging that we performed below our agreed standard of care
or breached any other obligations to a client could expose us to significant legal liabilities, particularly with respect to our Financial Advisory
Services group, and, regardless of outcome, is often very costly, could distract our management and could damage our reputation. These risks
often may be difficult to assess or quantify and their existence and magnitude often remain unknown for substantial periods of time. Our
engagements typically include broad indemnities from our clients and provisions to limit our exposure to legal claims relating to our services,
but these provisions may not protect us in all cases, including when we perform below our agreed standard of care or a client does not have the
financial capacity to pay under the indemnity. As a result, we may incur significant legal expenses in defending against or settling litigation. In
addition, we may have to spend a significant amount to adequately insure against these potential claims, or insurance coverage may not be
available on commercial terms or at all. Substantial legal liability or significant regulatory action against us could have material adverse
financial effects or cause significant reputational harm to us, which could seriously harm our business prospects.

Cyber-attacks or other security breaches could have a material adverse effect on our business.

        Our clients typically provide us with sensitive and confidential information. We are dependent on information technology networks and
systems to securely process, transmit and store such information and to communicate among our locations around the world and with our
professional staff, clients, alliance partners and vendors. We may be subject to attempted security breaches and cyber-attacks and, while none
have had a material impact to date, a successful breach could lead to shutdowns or disruptions of our systems or third-party systems on which
we rely and potential unauthorized disclosure of sensitive or confidential information. Breaches of our security system or third-party network
security systems on which we rely could involve attacks that are intended to obtain unauthorized access to our proprietary information, destroy
data or disable, degrade or sabotage our systems, often through the introduction of computer viruses, cyber-attacks and other means and could
originate from a wide variety of sources, including unknown third parties outside the Company. If our systems or third-party systems on which
we rely are compromised, do not operate properly or are disabled, we could suffer a disruption of our business, financial losses, liability to
clients, regulatory sanctions and damage to our reputation.

We will be subject to continuing contingent tax liabilities of ORIX USA following the offering.

        After the completion of the corporate reorganization, certain tax liabilities of ORIX USA may become our obligations. Under the Internal
Revenue Code of 1986, as amended (the "Code"), and the related rules and regulations, each corporation that was a member of the ORIX USA
consolidated United States federal income tax reporting group during any taxable period or portion of any taxable period ending on or before the
completion of the corporate reorganization is jointly and severally liable for the United States federal income tax liability of the entire ORIX
USA consolidated tax reporting group for that taxable period. In connection with this offering, we intend to agree with ORIX USA to allocate
the responsibility for prior period taxes of the ORIX USA consolidated tax reporting group between us and ORIX USA. Thus, in the event that
ORIX USA were to be assessed for taxes attributable to our business for any period, we would be required to compensate ORIX USA for such
liability. In addition, if ORIX USA is unable to pay any prior period taxes for which it is responsible, we could be required to pay the entire
amount of such taxes.
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As a result of our continued arrangements with ORIX USA and its affiliates following this offering, our business, financial condition and
liquidity could be materially adversely affected by operational or financial difficulties experienced by ORIX USA or its affiliates.

        Following this offering, we will have significant continued exposure to ORIX USA and its affiliates and will depend on the management,
accounting and regulatory services provided by or under the direction of ORIX USA under the Transition Services Agreement (as defined
herein). In addition, we intend to replace our existing cash management arrangements with ORIX Global Capital Ltd., a U.K. subsidiary of
ORIX Corporation ("OGC"), with a new cash management agreement with OGC (as discussed under "Certain Relationships and Related Party
Transactions"). As a result of these arrangements, we will be dependent, to a certain extent, on the creditworthiness of ORIX USA and its
affiliates, including OGC, and their ability to effectively manage their operations. In the event that ORIX USA or its affiliate is unwilling or
unable to fulfill its obligations under these respective arrangements, we may incur a financial loss or a disruption in our operations, which could
have a material adverse effect on our business, financial condition and liquidity.

Risks Related to Our Class A Common Stock and This Offering

If you purchase shares of Class A common stock in this offering, you will incur immediate and substantial dilution.

        Dilution is the difference between the offering price per share and the pro forma net tangible book value per share of our Class A common
stock immediately after this offering. The price you pay for shares of our Class A common stock sold in this offering is substantially higher than
our pro forma net tangible book value per share immediately after this offering. If you purchase shares of Class A common stock in this offering,
you will incur immediate and substantial dilution in the amount of $23.38 per share based upon an assumed initial public offering price of
$23.00 per share, which is the midpoint of the price range listed on the cover page of this prospectus. In addition, you may also experience
additional dilution, or potential dilution, upon future equity issuances to investors, or to our employees, consultants and directors under our 2016
Plan and/or any other equity incentive plans we may adopt. As a result of this dilution, investors purchasing shares of Class A common stock in
this offering may receive significantly less than the full purchase price that they paid for the stock purchased in this offering in the event of
liquidation. See "Dilution."

While we currently intend to pay a quarterly cash dividend to our stockholders, we may change our dividend policy at any time and we may
not continue to declare cash dividends.

        Although we currently intend to pay a quarterly cash dividend to our stockholders, we have no obligation to do so, and our dividend policy
may change at any time. Returns on stockholders' investments will primarily depend on the appreciation, if any, in the price of our Class A
common stock. The amount and timing of dividends, if any, are subject to capital availability and periodic determinations by our board of
directors that cash dividends are in the best interest of our stockholders and are in compliance with all applicable laws and any other contractual
agreements limiting our ability to pay dividends. Under the New Revolving Credit Facility and the New Note, we will be restricted from paying
cash dividends in certain circumstances, and we expect these restrictions to continue in the future. Our ability to pay dividends may also be
restricted by the terms of any future credit agreement or any future debt or preferred equity securities of ours or of our subsidiaries. See
"Dividend Policy" and "Description of Indebtedness." Future dividends, including their timing and amount, may be affected by, among other
factors: general economic and business conditions; our financial condition and operating results; our available cash and current anticipated cash
needs; capital requirements; contractual, legal, tax and regulatory restrictions and implications on the payment of dividends by us to our
stockholders; and such other factors as our board of directors may deem relevant.
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        Our dividend payments may change from time to time, and we may not continue to declare dividends in any particular amounts or at all.
The reduction in or elimination of our dividend payments could have a negative effect on our stock price.

The dual class structure of our common stock and the existing ownership of our Class B common stock by ORIX USA and the HL Holders
through the HL Voting Trust have the effect of concentrating voting control with ORIX USA and the HL Voting Trust for the foreseeable
future, which will limit your ability to influence corporate matters. We are controlled by ORIX USA and the HL Voting Trust, whose
interests may differ from those of our public stockholders.

        Each share of our Class B common stock is entitled to ten votes per share, and each share of our Class A common stock, which is the stock
the selling stockholders are offering in this offering, is entitled to one vote per share. Given the greater number of votes per share attributed to
our Class B common stock, our existing owners, ORIX USA and the HL Holders through the HL Voting Trust, which each hold shares of
Class B common stock, will collectively beneficially own 51,890,070 shares of Class B common stock representing approximately 79.6% of the
economic interest and 97.1% of the voting power of our outstanding capital stock following the completion of this offering. ORIX USA and the
HL Voting Trust will, for the foreseeable future, have significant influence over our corporate management and affairs, and will be able to
control virtually all matters requiring stockholder approval. ORIX USA and the HL Voting Trust are collectively able to, subject to applicable
law and to the voting arrangements described in "Certain Relationships and Related Party Transactions," elect a majority of the members of our
board of directors and control actions to be taken by us and our board of directors, including amendments to our amended and restated certificate
of incorporation and bylaws and approval of significant corporate transactions, including mergers and sales of substantially all of our assets. The
directors so elected will have the authority, subject to the terms of our indebtedness and applicable rules and regulations, to issue additional
stock, implement stock repurchase programs, declare dividends and make other decisions. The Stockholders' Agreement also provides that
approval of two-thirds of the board will be required for certain corporate actions for a period of time based on ORIX USA's continuing
ownership level, which, based on ORIX USA's ownership percentage at the time of this offering, essentially gives the ORIX USA directors veto
authority over those actions. This concentrated control will limit your ability to influence corporate matters for the foreseeable future and may
materially adversely affect the market price of our Class A common stock. It is possible that the interests of ORIX USA and the HL Voting Trust
may in some circumstances conflict with our interests and the interests of our other stockholders, including you. For example, ORIX USA and
the HL Voting Trust may have different tax positions or other differing incentives from other stockholders that could influence their decisions
regarding whether and when to cause us to dispose of assets, incur new or refinance existing indebtedness or take other actions. Additionally, the
holders of our Class B common stock may cause us to make strategic decisions or pursue acquisitions that could involve risks to you or may not
be aligned with your interests.

        The holders of our Class B common stock will also be entitled to a separate vote in the event we seek to amend our amended and restated
certificate of incorporation to increase or decrease the par value of a class of our common stock or in a manner that alters or changes the powers,
preferences or special rights of the Class B common stock in a manner that affects its holders adversely. Future transfers by holders of Class B
common stock will generally result in those shares converting on a one-for-one basis to Class A common stock, which will have the effect, over
time, of increasing the relative voting power of those holders of Class B common stock who retain their shares in the long-term.
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We are a "controlled company" within the meaning of the New York Stock Exchange listing standards and, as a result, will qualify for, and
intend to rely on, exemptions from certain corporate governance requirements. You will not have the same protections afforded to
stockholders of companies that are subject to such requirements.

        After this offering, ORIX USA and the HL Voting Trust will continue to control a majority of the voting power of our outstanding common
stock. As a result, we will qualify as a "controlled company" within the meaning of the corporate governance standards of the New York Stock
Exchange. Under these rules, a listed company of which more than 50% of the voting power is held by an individual, group or another company
is a "controlled company" and may elect not to comply with certain corporate governance requirements, including: the requirement that a
majority of the board of directors consist of independent directors, the requirement that we have a nominating and corporate governance
committee that is composed entirely of independent directors and the requirement that we have a compensation committee that is composed
entirely of independent directors.

        Following this offering, we intend to rely on some or all of these exemptions. As a result, we will not have a majority of independent
directors and our compensation and nominating and corporate governance committees will not consist entirely of independent directors.
Accordingly, you will not have the same protections afforded to stockholders of companies that are subject to all of the corporate governance
requirements of the New York Stock Exchange.

We do not know whether a market will develop for our Class A common stock or what the market price of our Class A common stock will be
and as a result it may be difficult for you to sell your shares of our Class A common stock.

        Before this offering, there was no public trading market for our Class A common stock. If a market for our Class A common stock does not
develop or is not sustained, it may be difficult for you to sell your shares of Class A common stock at an attractive price or at all. We cannot
predict the prices at which our Class A common stock will trade. It is possible that in one or more future periods our results of operations may be
below the expectations of public market analysts and investors and, as a result of these and other factors, the price of our Class A common stock
may fall.

If securities analysts do not publish research or reports about our business or if they publish negative evaluations of our Class A common
stock, the price of our Class A common stock could decline.

        The trading market for our Class A common stock will rely in part on the research and reports that industry or financial analysts publish
about us or our business. We do not currently have and may never obtain research coverage by industry or financial analysts. If no or few
analysts commence coverage of us, the trading price of our stock would likely decrease. Even if we do obtain analyst coverage, if one or more of
the analysts covering our business downgrade their evaluations of our stock, the price of our Class A common stock could decline. If one or
more of these analysts cease to cover our Class A common stock, we could lose visibility in the market for our stock, which in turn could cause
our Class A common stock price to decline.

Our Class A common stock may be volatile or may decline regardless of our operating performance and you may not be able to resell your
shares at or above the initial public offering price.

        After this offering, the market price for our Class A common stock is likely to be volatile, in part because our shares have not been traded
publicly. In addition, the market price of our Class A common stock may fluctuate significantly in response to a number of factors, most of
which we cannot control, including:

�
our operating and financial performance and prospectus;
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�
our quarterly or annual earnings or those of other companies in our industry;

�
the public's reaction to our press releases, our other public announcements and our filings with the SEC;

�
quarterly variations in our operating results compared to market expectations;

�
changes in, or failure to meet, earnings estimates or recommendations by research analysts who track our common shares or
the stock of other companies in our industry;

�
adverse publicity about us, the industries we participate in or individual scandals;

�
announcements of new offerings by us or our competitors;

�
stock price performance of our competitors;

�
the failure of research analysts to cover our common shares;

�
fluctuations in stock market prices and volumes;

�
default on our indebtedness;

�
actions by competitors;

�
changes in senior management or key personnel;

�
changes in financial estimates by securities analysts;

�
the market's reaction to our reduced disclosure as a result of being an "emerging growth company" under the JOBS Act;

�
the market's reaction to our status as a "controlled company";

�
negative earnings or other announcements by us or other financial services companies;

�
downgrades in our credit ratings or the credit ratings of our competitors;

�
incurrence of indebtedness or issuances of capital stock;

�
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�
the other factors listed in this "Risk Factors" section.

        The initial public offering price of our Class A common stock will be determined by negotiations between us, the selling stockholders and
the underwriters based upon a number of factors and may not be indicative of prices that will prevail following the closing of this offering.
Volatility in the market price of our common stock may prevent investors from being able to sell their Class A common stock at or above the
initial public offering price. As a result, you may suffer a loss on your investment.

        In addition, stock markets have experienced extreme price and volume fluctuations that have affected and continue to affect the market
prices of equity securities of many companies in our industry. In the past, stockholders have instituted securities class action litigation following
periods of market volatility. If we were involved in securities litigation, we could incur substantial costs and our resources and the attention of
management could be diverted from our business.

Our share price may decline due to the large number of shares eligible for future sale.

        The market price of our Class A common stock could decline as a result of sales of a large number of shares of Class A common stock in
the market after this offering or the perception that such sales could occur. These sales, or the possibility that these sales may occur, also might
make it more difficult for us to sell equity securities in the future at a time and at a price that we deem appropriate.
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        All of our executive officers, directors and holders of substantially all of our outstanding capital stock, including ORIX USA and the HL
Holders who have deposited their shares into the HL Voting Trust, are subject to lock-up agreements that restrict their ability to transfer shares
of our capital stock for 180 days from the date of this prospectus without the consent of the representatives of the underwriters. In addition,
shares of common stock held by HL Holders indirectly through the HL Voting Trust are subject to lock-up agreements that restrict their ability
to transfer shares of our capital stock for a minimum of three years from this offering, subject to acceleration in certain circumstances. After this
period, shares of common stock held by HL Holders indirectly through the HL Voting Trust will become transferable in three equal installments
on each of the third, fourth and fifth anniversary of this offering. In addition, shares of our common stock held by managing directors and certain
senior corporate officers of the Company whose employment with the Company or a subsidiary thereof terminates (other than due to a death or
disability) before the third anniversary of this offering will be subject to transfer restrictions for seven years following this offering. After the
expiration of the 180-day lock-up period, 52,144,865 shares of our Class A common stock issuable upon conversion of outstanding Class B
common stock and the 8,696 shares of Class A common stock issued under the 2016 Plan to our non-employee directors will become eligible for
sale, subject to the restrictions under the lock-up agreements described above, and subject to certain restrictions under the Securities Act.
Stockholders who are subject to any of the lock-up agreements described above may be permitted to sell shares prior to the expiration of the
applicable lock-up agreement in certain circumstances, including as the result of the waiver or termination of such lock-up agreement.

Taking advantage of the reduced disclosure requirements applicable to "emerging growth companies" may make our Class A common stock
less attractive to investors.

        The JOBS Act provides that, so long as a company qualifies as an "emerging growth company," it will, among other things:

�
be exempt from the provisions of Section 404(b) of the Sarbanes-Oxley Act requiring that its independent registered public
accounting firm provide an attestation report on the effectiveness of its internal control over financial reporting;

�
be exempt from the "say on pay" and "say on golden parachute" advisory vote requirements of the Dodd-Frank Act;

�
be exempt from certain disclosure requirements of the Dodd-Frank Act relating to compensation of its executive officers and
be permitted to omit the detailed compensation discussion and analysis from proxy statements and reports filed under the
Securities Exchange Act of 1934, as amended (the "Exchange Act"); and

�
be exempt from any rules that may be adopted by the Public Company Accounting Oversight Board requiring mandatory
audit firm rotations or a supplement to the auditor's report on the financial statements.

        We currently intend to take advantage of each of the exemptions described above. We have irrevocably elected not to take advantage of the
extension of time to comply with new or revised financial accounting standards available under Section 107(b) of the JOBS Act. We could be an
emerging growth company for up to five years after this offering. We cannot predict if investors will find our Class A common stock less
attractive if we elect to rely on these exemptions, or if taking advantage of these exemptions would result in less active trading or more volatility
in the price of our Class A common stock.
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We will incur increased costs as a result of becoming a public company and in the administration of our organizational structure.

        As a public company, we will incur significant legal, accounting, insurance and other expenses that we have not incurred as a private
company, including costs associated with public company reporting requirements. We also have incurred and will incur costs associated with the
Sarbanes-Oxley Act and related rules implemented by the SEC. Following the completion of this offering, we will incur ongoing periodic
expenses in connection with the administration of our organizational structure. The expenses incurred by public companies generally for
reporting and corporate governance purposes have been increasing. We expect these rules and regulations to increase our legal and financial
compliance costs and to make some activities more time-consuming and costly, although we are currently unable to estimate these costs with
any degree of certainty. In estimating these costs, we took into account expenses related to insurance, legal, accounting, and compliance
activities, as well as other expenses not currently incurred. These laws and regulations could also make it more difficult or costly for us to obtain
certain types of insurance, including director and officer liability insurance, and we may be forced to accept reduced policy limits and coverage
or incur substantially higher costs to obtain the same or similar coverage. These laws and regulations could also make it more difficult for us to
attract and retain qualified persons to serve on our board of directors, our board committees or as our executive officers. Furthermore, if we are
unable to satisfy our obligations as a public company, we could be subject to delisting of our common stock, fines, sanctions and other
regulatory action and potentially civil litigation.

        The historical financial information in this prospectus for the periods presented herein do not reflect the added costs we incur as a public
company, including costs related to public company reporting, investor relations and compliance with the Sarbanes-Oxley Act. As a result of
these matters, among others, it may be difficult for investors to compare our future results to historical results or to evaluate our relative
performance or trends in our business. For more information on our historical financial information, see "Selected Consolidated Financial and
Other Data," "Management's Discussion and Analysis of Financial Condition and Results of Operations" and the historical financial statements
included elsewhere in this prospectus.

Failure to establish and maintain effective internal controls in accordance with Section 404 of the Sarbanes-Oxley Act could have a material
adverse effect on our business and stock price.

        We are not currently required to comply with the rules of the SEC implementing Section 404 of the Sarbanes-Oxley Act and are therefore
not required to make a formal assessment of the effectiveness of our internal control over financial reporting for that purpose. Upon becoming a
public company, we will be required to comply with the SEC's rules implementing Sections 302 and 404 of the Sarbanes-Oxley Act, which will
require management to certify financial and other information in our quarterly and annual reports and provide an annual management report on
the effectiveness of controls over financial reporting. Though we will be required to disclose changes made in our internal controls and
procedures on a quarterly basis, we will not be required to make our first annual assessment of our internal controls over financial reporting
pursuant to Section 404 until the year following our first annual report required to be filed with the SEC. However, as an emerging growth
company, our independent registered public accounting firm will not be required to formally attest to the effectiveness of our internal controls
over financial reporting pursuant to Section 404 until the later of the year following our first annual report required to be filed with the SEC or
the date we are no longer an emerging growth company. At such time, our independent registered public accounting firm may issue a report that
is adverse in the event it is not satisfied with the level at which our controls are documented, designed or operating.

        To comply with the requirements of being a public company, we have undertaken various actions, and may need to take additional actions,
such as implementing new internal controls and procedures
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and hiring additional accounting or internal audit staff. Testing and maintaining internal controls can divert our management's attention from
other matters that are important to the operation of our business. A material weakness is a deficiency, or combination of deficiencies, in internal
controls, such that there is a reasonable possibility that a material misstatement of the entity's financial statements will not be prevented, or
detected and corrected on a timely basis. A significant deficiency is a deficiency, or combination of deficiencies, in internal controls that is less
severe than a material weakness, yet important enough to merit attention by those charged with governance. Although we have not identified a
material weakness or significant deficiency in the past two fiscal years, in the future when evaluating our internal control over financial
reporting, we may identify material weaknesses or significant deficiencies that we may not be able to remediate in time to meet the applicable
deadline imposed upon us for compliance with the requirements of Section 404. If we identify any material weaknesses or significant
deficiencies in our internal control over financial reporting or are unable to comply with the requirements of Section 404 in a timely manner or
assert that our internal control over financial reporting is effective, or if our independent registered public accounting firm is unable to express
an opinion as to the effectiveness of our internal control over financial reporting once we are no longer an emerging growth company, investors
may lose confidence in the accuracy and completeness of our financial reports and the market price of our Class A common stock could be
negatively affected, and we could become subject to investigations by the stock exchange on which our securities will be listed, the SEC or other
regulatory authorities, which could require additional financial and management resources and could lead to a decline in our stock price.

Our anti-takeover provisions could prevent or delay a change in control of our company, even if such change in control would be beneficial
to our stockholders.

        Provisions of our amended and restated certificate of incorporation and amended and restated bylaws, as they will be in effect upon
completion of this offering, as well as provisions of Delaware law could discourage, delay or prevent a merger, acquisition or other change in
control of our company, even if such change in control would be beneficial to our stockholders. Certain provisions of our amended and restated
certificate of incorporation and our amended and restated bylaws, as they will be in effect upon the completion of this offering, that could
prevent or delay a change in control of our company include:

�
the ability to issue "blank check" preferred stock, which could increase the number of outstanding shares and thwart a
takeover attempt;

�
a classified board of directors so that not all members of our board of directors are elected at one time;

�
the ability to remove directors only for cause;

�
no use of cumulative voting for the election of directors;

�
no ability of stockholders to call special meetings;

�
supermajority voting provisions for stockholder approval of amendments to our certificate of incorporation and by-laws;

�
the requirement that, to the fullest extent permitted by law and unless we agree otherwise, certain proceedings against or
involving us or our directors, officers or employees be brought exclusively in the Court of Chancery in the State of
Delaware;

�
the ability of stockholders to take action by written consent; and

�
advance notice and duration of ownership requirements for nominations for election to the board of directors or for
proposing matters that can be acted upon by stockholders at stockholder meetings.
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        These provisions could also discourage proxy contests and make it more difficult for you and other stockholders to elect directors of your
choosing and cause us to take other corporate actions you desire. In addition, because our board of directors is responsible for appointing the
members of our management team, these provisions could in turn affect any attempt by our stockholders to replace current members of our
management team.

        In addition, the General Corporation Law of the State of Delaware (the "DGCL"), to which we are subject, prohibits us, except under
specified circumstances, from engaging in any mergers, significant sales of stock or assets or business combinations with any stockholder or
group of stockholders who owns at least 15% of our common stock.

We may issue shares of preferred stock in the future, which could make it difficult for another company to acquire us or could otherwise
adversely affect holders of our Class A common stock, which could depress the price of our Class A common stock.

        Our amended and restated certificate of incorporation authorizes us to issue one or more series of preferred stock. Our board of directors
has the authority to determine the preferences, limitations and relative rights of the shares of preferred stock and to fix the number of shares
constituting any series and the designation of such series, without any further vote or action by our stockholders. Our preferred stock could be
issued with voting, liquidation, dividend and other rights superior to the rights of our Class A common stock. The potential issuance of preferred
stock may delay or prevent a change in control of us, discourage bids for our Class A common stock at a premium to the market price, and
materially and adversely affect the market price and the voting and other rights of the holders of our Class A common stock.

The provision of our amended and restated certificate of incorporation requiring exclusive venue in the Court of Chancery in the State of
Delaware for certain types of lawsuits may have the effect of discouraging lawsuits against our directors, officers and stockholders.

        Our amended and restated certificate of incorporation requires, to the fullest extent permitted by law, that (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 or
stockholders to us or our stockholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL or as to which the DGCL
confers jurisdiction in the Court of Chancery of the State of Delaware or (iv) any action asserting a claim governed by the internal affairs
doctrine will have to be brought only in the Court of Chancery in the State of Delaware, unless we agree otherwise. Although we believe this
provision benefits us by providing increased consistency in the application of Delaware law in the types of lawsuits to which it applies, the
provision may have the effect of discouraging lawsuits against our directors, officers and stockholders.
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 CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus contains forward-looking statements. All statements other than statements of historical facts contained in this prospectus
may be forward-looking statements. Statements regarding our future results of operations and financial position, business strategy and plans and
objectives of management for future operations are forward-looking statements. In some cases, you can identify forward-looking statements by
terms such as "may," "will," "should," "expects," "plans," "anticipates," "could," "intends," "targets," "projects," "contemplates," "believes,"
"estimates," "predicts," "potential" or "continue" or the negative of these terms or other similar expressions.

        Forward-looking statements involve known and unknown risks, uncertainties and other important factors that may cause our actual results,
performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the
forward-looking statements. We believe that these factors include, but are not limited to, the following:

�
our ability to retain our Managing Directors and our other senior financial professionals;

�
our ability to successfully identify, recruit and develop talent;

�
changing market conditions;

�
reputational risk;

�
our highly volatile revenue and profits on a quarterly basis;

�
strong competition from other financial advisory and investment banking firms;

�
potential impairment of goodwill and other intangible assets, which represent a significant portion of our assets;

�
our ability to execute on our growth initiatives, business strategies or operating plans;

�
risks associated with our acquisitions, joint ventures and strategic investments;

�
our management not having previously managed a public company;

�
risks associated with our international operations;

�
fluctuations in foreign currency exchange rates;

�
costs of compliance associated with international broker-dealer, employment, labor, benefits and tax regulations;

�
our ability to generate sufficient cash in the future to service our indebtedness;

�
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�
our clients' ability to pay us for our services;

�
our potential to offer new products within our existing lines of business or enter into new lines of business, which may result
in additional risks and uncertainties in our business;

�
operational risks;

�
extensive and evolving regulation of our business and the business of our clients;

�
substantial litigation risks;

�
cybersecurity and other security risks;

�
continuing contingent tax liabilities of ORIX USA following the offering;
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�
the amount of the costs, fees, expenses and charges related to this offering and the related costs of being a public company;

�
the HL Voting Trust's and ORIX USA's ability to control our company immediately following this offering;

�
other factors disclosed in this prospectus;

�
any statements of belief and any statements of assumptions underlying any of the foregoing; and

�
other factors beyond our control.

        We have based these forward-looking statements largely on our current expectations and projections about future events and financial
trends that we believe may affect our business, financial condition and results of operations. Because forward-looking statements are inherently
subject to risks and uncertainties, some of which cannot be predicted or quantified, you should not rely on these forward-looking statements as
predictions of future events. The events and circumstances reflected in our forward-looking statements may not be achieved or occur and actual
results could differ materially from those projected in the forward-looking statements.

        These forward-looking statements speak only as of the date of this prospectus. Except as required by applicable law, we do not plan to
publicly update or revise any forward-looking statements contained in this prospectus after we distribute this prospectus, whether as a result of
any new information, future events or otherwise.
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 ORGANIZATIONAL STRUCTURE

        The diagram below depicts our organizational structure prior to the corporate reorganization.

(1)
Fram Holdings, Inc. indirectly owns Houlihan Lokey, Inc. through its wholly owned subsidiary, HLHZ Holding Company, LLC. As
part of the corporate reorganization, HLHZ Holding Company, LLC will be removed from the corporate structure.

        The diagram below depicts our organizational structure following the corporate reorganization and this offering.

        In addition, following the closing of this offering, we will have outstanding (i) 254,795 shares of Class B common stock (based on the
midpoint of the price range listed on the cover page of this prospectus) that we anticipate issuing upon the conversion of certain outstanding
convertible notes, which we expect will be subject to certain voting and lock-up arrangements, and (ii) 8,696 shares of Class A common stock
under the 2016 Plan to our non-employee directors upon the closing of this offering, which collectively represent 0.5% of the voting power and
0.4% of the economic interest in us following this offering.

Edgar Filing: HOULIHAN LOKEY, INC. - Form S-1/A

60



        Amounts of shares of Class B common stock outstanding after the offering may vary slightly depending on the public offering price per
share of our Class A common stock.
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Corporate Reorganization

        Prior to the completion of this offering, we intend to complete an internal corporate restructuring, which we refer to in this prospectus as the
corporate reorganization. The purpose of the corporate reorganization is to separate the Houlihan Lokey business from other assets (the "OCC
business") which have been separately managed and controlled by our majority shareholder ORIX USA but historically held within the
consolidated corporate ownership structure of our indirect parent, Fram.

        Our business is currently indirectly controlled by ORIX USA. Currently, ORIX USA has the right, but not the obligation, to purchase
shares to maintain its majority effective ownership of the Company. Historically, ORIX USA has exercised this right. As a result of the
corporate reorganization, ORIX USA will no longer have the right to maintain its majority effective ownership of the Company.

        Prior to this offering, ORIX USA and the HL Holders held their interests in Houlihan Lokey indirectly through their ownership of Fram.
Houlihan Lokey, Inc., a California corporation ("HL CA"), was historically owned by HLHZ, which is owned by Fram. On July 24, 2015, HL
CA merged with and into Houlihan Lokey, Inc., a Delaware corporation ("HL DE"), with HL DE as the surviving entity. References to Houlihan
Lokey mean, prior to the corporate reorganization, HL CA, and, following the corporate reorganization, HL DE. HL DE had not engaged in any
business or other activities except in connection with its incorporation and its merger with HL CA.

        In connection with this offering, the HL Holders will deposit their common stock in Houlihan Lokey to the HL Voting Trust and own such
common stock through the HL Voting Trust as previously described. Prior to the completion of this offering, Fram and HLHZ will be separated
from Houlihan Lokey, and as a result, common stock in Houlihan Lokey will be held directly by ORIX USA and by the HL Voting Trust, for the
benefit of the HL Holders. We anticipate that all of the HL Holders will become party to the HL Voting Trust Agreement. To effect the
corporate reorganization, HL Transitory Merger Company, Inc. ("NewCo"), was incorporated in the state of Delaware on June 1, 2015. NewCo
has not engaged in any business or other activities except in connection with its incorporation and this offering and currently holds no assets and
has no subsidiaries.

        In connection with the corporate reorganization, the following transactions will occur:

�
Prior to the consummation of this offering, we expect to make a distribution to our direct holder that will ultimately be
distributed pro rata and paid to our existing owners in the amount of $270.0 million, consisting of (i) a short-term note in the
aggregate amount of $197.2 million, to be repaid immediately after the consummation of this offering, which will be
allocated $94.5 million to ORIX USA and $102.7 million to the HL Holders, (ii) the New Note and (iii) certain of our
non-operating assets (consisting of non-marketable minority equity interests in four separate businesses that range in
carrying value from $2.5 million to $11.0 million as of June 30, 2015 and valued in the aggregate at approximately
$22.8 million as of June 30, 2015 and which, together with the costs required to manage the non-operating assets, generated
approximately $0.5 million of income before provision for income taxes and approximately $0.6 million of loss before
provision for income taxes for income taxes for fiscal 2015 and the three months ended June 30, 2015, respectively),
together with $5.0 million in cash to be used to complete a potential additional investment and in the administration of these
assets after the closing of this offering, which will be distributed to certain of the HL Holders.

�
ORIX USA and the HL Holders will enter into a contribution and exchange agreement with NewCo (the "NewCo Exchange
Agreement") to transfer 100% of their shares in Fram to NewCo in exchange for shares in NewCo in accordance with their
relative ownership interests in Fram (the "NewCo Exchange"). In the NewCo Exchange, each share of each series of Fram
common stock will be exchanged for a share of an identical series of NewCo common stock and each share of Fram
preferred stock will be exchanged for a share of NewCo preferred stock
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having rights, preferences and privileges identical to those of the Fram preferred stock. In connection with the NewCo
Exchange, ORIX USA is exercising the drag-along rights it has under the current Fram Stockholders' Agreement and all
Fram stock owned by the HL Holders will be dragged along into the NewCo Exchange. Following such exchange, Fram will
convert from a corporation to a limited liability company ("Fram LLC").

�
HLHZ will distribute to Fram LLC all of the stock of Houlihan Lokey, and Fram LLC will in turn distribute all of the stock
of Houlihan Lokey to NewCo. As a result, NewCo will directly hold all of the stock of Houlihan Lokey.

�
NewCo will distribute the membership interests in Fram LLC to ORIX USA to repurchase a portion of ORIX USA's stock in
NewCo. As a result, Fram LLC will be a wholly owned subsidiary of ORIX USA. ORIX USA will be responsible for all
liabilities attributable to the OCC business, including any taxes incurred on the extraction thereof, and we will be responsible
for all liabilities attributable to our business for any period.

�
Following the distribution of Fram LLC to ORIX USA, NewCo will have no assets other than the stock of Houlihan Lokey.
Thereafter, NewCo will merge into Houlihan Lokey and the NewCo shares will be exchanged, through the merger, for
shares of Class B common stock of Houlihan Lokey having an aggregate value equivalent to the value of the underlying
Fram/NewCo shares. The NewCo Exchange will result in the termination of the Voting Trust Agreements among Fram and
the holders of its Series A, Series B and Series E Common Stock (the "Fram Voting Trust Agreements") and the current
Fram Stockholders' Agreement. The HL Voting Trust Agreement will replace the Fram Voting Trust Agreements. The HL
Voting Trust and the individual lock-ups will apply to the Houlihan Lokey stock received in such merger.

        In connection with the merger with NewCo, the certificate of incorporation of Houlihan Lokey will be amended and restated, such that the
capital stock of Houlihan Lokey will consist of three classes of stock (i) Class A common stock, entitled to one vote per share on all matters
submitted to a vote of stockholders; (ii) Class B common stock, entitled to ten votes per share on all matters submitted to a vote of stockholders
and (iii) undesignated and unissued preferred stock. See "Description of Capital Stock" for additional information. ORIX USA and the HL
Holders will receive shares of Class B common stock in the merger. We also anticipate granting restricted shares of Fram under the 2006 Plan to
employees in connection with this offering, which will convert into restricted shares of Class B common stock and will be subject to the
provisions of the HL Voting Trust Agreement and lock-up agreements. ORIX USA and the HL Holders will sell a portion of their shares of
Class B common stock in this offering, which will convert into shares of Class A common stock. All shares sold in this offering will be shares of
our Class A common stock.

Effect of the Corporate Reorganization and this Offering

        As a result of the corporate reorganization described above and after giving effect to the sale of shares of our Class A common stock in this
offering:

�
ORIX USA will own 21,230,566 shares of Class B common stock, representing 39.7% of the voting power and 32.6% of the
economic interest in us;

�
the HL Holders through the HL Voting Trust will own 30,659,504 shares of Class B common stock, representing 57.4% of
the voting power and 47.0% of the economic interest in us; and

�
our public stockholders will collectively own 13,059,139 shares of Class A common stock, representing 2.4% of the voting
power and 20.0% of the economic interest in us.

        ORIX USA and the HL Voting Trust will collectively hold 97.1% of the voting power in us through their ownership of our Class B
common stock.
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 USE OF PROCEEDS

        All of the shares of Class A common stock offered pursuant to this prospectus are being sold by the selling stockholders, ORIX USA and
certain of the HL Holders. We will not receive any of the proceeds from the sale of shares of Class A common stock by the selling stockholders
in this offering, including from any exercise by the underwriters of their option to purchase additional shares of Class A common stock. For
more information about the selling stockholders, see "Principal and Selling Stockholders."
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 CAPITALIZATION

        The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2015, as follows:

�
on an actual basis;

�
on a pro forma basis, giving effect to the corporate reorganization, including the making of a distribution to our direct holder
that will ultimately be distributed pro rata and paid to our existing owners in the amount of $270.0 million, consisting of (i) a
short-term note in the aggregate amount of $197.2 million, to be repaid immediately after the consummation of this offering,
which will be allocated $94.5 million to ORIX USA and $102.5 million to the HL Holders, (ii) the New Note and
(iii) certain of our non-operating assets (valued in the aggregate at approximately $22.8 million as of June 30, 2015 and
which, together with the costs required to manage the non-operating assets, generated approximately $0.5 million of income
before provision for income taxes and approximately $0.6 million of loss before provision for income taxes for income taxes
for fiscal 2015 and the three months ended June 30, 2015, respectively), together with $5.0 million in cash to be used to
complete a potential additional investment and in the administration of these assets after the closing of this offering, which
will be distributed to certain of the HL Holders, in each case as described under "Organizational Structure"; and

�
on a pro forma as adjusted basis, giving effect to the pro forma adjustments and the sale by the selling stockholders of
13,059,139 shares of Class A common stock in this offering, the repayment of the short-term note, the issuance of 8,696
shares of Class A common stock under the 2016 Plan to our non-employee directors, and the payment of estimated expenses
associated with this offering, the corporate reorganization and related activities payable by us.

As of June 30, 2015

(in thousands, except share and per share data) Actual Pro Forma
Pro Forma
as Adjusted

(unaudited)
Cash and cash equivalents $ 97,687 $ 93,587 $ 26,293
Receivable from affiliates(1) 196,669 215,163 75,600

        
Debt:
New Revolving Credit Facility � � �
New Note � 45,000 45,000
Existing promissory notes due to former employees(2) � 18,494 18,494
Short-term note(3) � 197,227 �

Redeemable noncontrolling interest 1,552 1,552 1,552

        
Total equity:
Stockholders' equity
Common stock, par value $0.10 per share; 2,500,000 shares authorized, 587,866 shares issued and
outstanding, actual; no shares authorized, issued and outstanding pro forma and pro forma as adjusted 59 � �
Class A common stock, par value $0.001 per share; no shares authorized, issued and outstanding, actual;
1,000,000,000 shares authorized, no shares issued and outstanding, pro forma; 1,000,000,000 shares
authorized and 13,067,835 shares issued and outstanding, pro forma as adjusted � � 13
Class B common stock, par value $0.001 per share; no shares authorized, issued and outstanding, actual;
1,000,000,000 shares authorized, 65,204,004 shares issued and outstanding, pro forma; 1,000,000,000 shares
authorized, 52,144,865 shares issued and outstanding, pro forma as adjusted � 65 52
Preferred stock, par value $0.001 per share; no shares authorized, issued and outstanding, actual and pro
forma; 5,000,000 shares authorized, no shares issued and outstanding, pro forma as adjusted � � �
Additional paid-in capital 675,100 589,668 585,783

        
Retained earnings 185,974 � �

       
Accumulated other comprehensive loss (10,931) (10,931) (10,931)

        
Stock subscriptions receivable (6,715) (4,415) (4,415)
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Total stockholders' equity 843,487 574,387 570,502

        
Noncontrolling interest 1,835 � �

       
Total capitalization $ 845,322 $ 574,387 $ 570,502
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(1)
Receivable from affiliates primarily consists of two notes payable on demand owed by affiliates of ORIX USA in connection with
cash management services provided to us by ORIX USA. Such notes will be replaced in connection with the offering by a single new
Cash Management Agreement (as defined herein) with an affiliate of ORIX USA. The initial amount lent (and payable on demand)
under the Cash Management Agreement is expected to be equal to the amount of the existing note owed by such affiliate of ORIX
USA as of the closing date of this offering. See "Management's Discussion and Analysis of Financial Condition and Result of
Operations�Liquidity and Capital Resources."

(2)
Historically, in connection with the periodic separation of certain of our former employees, and pursuant to the existing Fram
Stockholders' Agreement, Fram repurchased shares held by such persons in exchange for promissory notes. As of June 30, 2015, the
aggregate principal amount of the various promissory notes is approximately $18.5 million. As part of the corporate reorganization, we
will assume Fram's obligations with respect to the promissory notes in exchange for an increase in like amount under our existing cash
management arrangement with ORIX Corporate Capital, Inc., a subsidiary of ORIX USA ("OCC"). As described herein, upon the
closing of the corporate reorganization, OCC will repay to us all amounts outstanding under the existing cash management
arrangement (including the amount incurred in connection with our assumption of Fram's obligations under the promissory notes). For
additional information on the promissory notes, see "Description of Indebtedness."

(3)
The short-term note is to be repaid immediately after the consummation of this offering.
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 DIVIDEND POLICY

        Following this offering and subject to applicable law, we intend to pay a quarterly cash dividend initially equal to $0.15 per share of our
common stock, commencing with the third quarter of fiscal 2016. Any declaration and payment of future dividends to holders of our common
stock will be at the discretion of our board of directors and will depend on many factors, including our financial condition, earnings, cash flows,
capital requirements, level of indebtedness, statutory and contractual restrictions applicable to the payment of dividends and other considerations
that our board of directors deems relevant. Under the New Revolving Credit Facility and the New Note, we will be restricted from paying cash
dividends in certain circumstances, and we expect these restrictions to continue in the future. Our ability to pay dividends may also be restricted
by the terms of any future credit agreement or any future debt or preferred equity securities of ours or of our subsidiaries. See "Risk Factors�Risks
Related to Our Class A Common Stock and This Offering�While we currently intend to pay a quarterly cash dividend to our stockholders, we
may change our dividend policy at any time and we may not continue to declare cash dividends" and "Description of Indebtedness." Prior to the
consummation of this offering, we expect to make a distribution to our direct holder that will ultimately be distributed pro rata and paid to our
existing owners in the amount of $270.0 million, consisting of (i) a short-term note in the aggregate amount of $197.2 million, to be repaid
immediately after the consummation of this offering, which will be allocated $94.5 million to ORIX USA and $102.7 million to the HL Holders,
(ii) the New Note and (iii) certain of our non-operating assets (valued in the aggregate at approximately $22.8 million as of June 30, 2015 and
which, together with the costs required to manage the non-operating assets, generated approximately $0.5 million of income before provision for
income taxes and approximately $0.6 million of loss before provision for income taxes for income taxes for fiscal 2015 and the three months
ended June 30, 2015, respectively), together with $5.0 million in cash to be used to complete a potential additional investment and in the
administration of these assets after the closing of this offering, which will be distributed to certain of the HL Holders, in each case as described
under "Organizational Structure."
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 DILUTION

        If you invest in our Class A common stock in this offering, your ownership interest will be immediately diluted to the extent of the
difference between the initial public offering price per share and the pro forma as adjusted net tangible book value per share of our common
stock after this offering. Pro forma net tangible book value per share represents our total tangible assets reduced by the amount of our total
liabilities, divided by the total number of shares of our common stock outstanding after giving effect to the corporate reorganization.

        After giving effect to the sale of 13,059,139 shares of Class A common stock in this offering, and the issuance of restricted shares of Fram
stock that we anticipate granting under the 2006 Plan to employees in connection with this offering and the conversion of such restricted shares
into restricted shares of Class B common stock, and after the payment of estimated offering expenses payable by us, our pro forma as adjusted
net tangible book value as of June 30, 2015 would have been approximately $(24.9) million, or approximately $(0.38) per share. This amount
represents an immediate dilution in pro forma as adjusted net tangible book value of approximately $23.38 per share to new investors purchasing
shares of Class A common stock in this offering. We determine dilution by subtracting the pro forma as adjusted net tangible book value per
share after this offering from the amount of cash that a new investor paid for a share of Class A common stock.

        The following table illustrates this dilution on a per share basis assuming the underwriters do not exercise their option to purchase
additional shares of Class A common stock:

Assumed initial public offering price per share $ 23.00
Pro forma as adjusted net tangible book value per share as of June 30, 2015 after this offering (0.38)
    
Dilution in net tangible book value per share to new investors $ 23.38
    
   
    
        The following table summarizes, on a pro forma as adjusted basis as of June 30, 2015, the differences between the number of shares
purchased, the total consideration paid in cash and the average price per share that existing owners and new investors paid. The calculation
below is based on an assumed initial public offering price of $23.00 per share, which is the midpoint of the price range listed on the cover page
of this prospectus, before deducting the estimated underwriting discount and estimated offering expenses payable by us:

Shares purchased Total consideration Average price
per shareNumber Percent Amount Percent

Existing shareholders 52,144,865 80% $ 560,035,850 65% $ 10.74
New investors 13,059,139 20 300,360,197 52 23.00
            
Total 65,204,004 100% $ 860,396,047 100% $ 13.20
            
       
          
        A $1.00 increase (decrease) in the assumed initial offering price would increase (decrease) total consideration paid by new investors, total
consideration paid by all stockholders and average price per share paid by all stockholders by $13.1 million, $13.1 million and $0.20 per share,
respectively. An increase (decrease) of 1.0 million in the number of shares offered by the selling stockholders would increase (decrease) total
consideration paid by new investors, total consideration paid by all stockholders and average price per share paid by all stockholders by
$23.0 million, $23.0 million and $0.35 per share, respectively.
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 SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

        The following table presents the selected consolidated financial data for Houlihan Lokey, Inc. and its subsidiaries. The selected statements
of operations data for each of the years in the two-year period ended March 31, 2015 and the selected consolidated balance sheet data as of
March 31, 2014 and March 31, 2015 are derived from the audited consolidated financial statements of Houlihan Lokey, Inc. and its subsidiaries
contained herein. The selected consolidated statements of operations data presented below for the year ended March 31, 2013 has been derived
from the audited consolidated financial statements of Houlihan Lokey, Inc. and its subsidiaries not included in this prospectus. The selected
consolidated statements of operations data for the three months ended June 30, 2014 and June 30, 2015, and the selected consolidated balance
sheet data as of June 30, 2015 are derived from the unaudited condensed consolidated financial statements of Houlihan Lokey, Inc. and its
subsidiaries included in this prospectus. In the opinion of our management, such unaudited financial statements reflect all adjustments,
consisting of normal recurring adjustments, necessary for a fair presentation of the results for those periods.

        The results of operations for the periods presented below are not necessarily indicative of the results to be expected for any future period
and the results for any interim period are not necessarily indicative of the results that may be expected for a full fiscal year or any future
reporting period. The information set forth below should be read together with the "Management's Discussion and Analysis of Financial
Condition and Results of Operations" section and the consolidated financial statements and the accompanying notes included elsewhere in this
prospectus.
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Fiscal year ended Three months ended

($ in thousands)
March 31,

2013
March 31,

2014
March 31,

2015
June 30,

2014
June 30,

2015
(unaudited)

Consolidated statements of operations data:
Fee revenue:
Corporate Finance $ 214,369 $ 260,035 $ 367,632 $ 77,752 $ 78,397
Financial Restructuring 210,969 230,062 207,909 37,671 38,993
Financial Advisory Services 94,494 102,054 105,331 26,079 28,876
          
Total segment revenues 519,832 592,151 680,872 141,502 146,266
Corporate revenues 453 299 � � �
           
Fee revenue $ 520,285 $ 592,450 $ 680,872 $ 141,502 $ 146,266
Operating expenses
Employee compensation and benefits 349,578 414,918 475,100 98,411 93,689
Non-compensation expenses 74,027 74,684 77,118 19,042 28,797
          
Total operating expenses 423,605 489,602 552,218 117,453 122,486
Operating income 96,680 102,848 128,654 24,049 23,780
Other income and expenses 1,631 2,478 3,481 577 1,321
         
Income before provision for income taxes 98,311 105,326 132,135 24,626 25,101
Provision for income taxes 39,381 43,898 52,196 10,269 10,030
           
Net income $ 58,930 $ 61,428 $ 79,939 $ 14,357 $ 15,071
Net (income) loss attributable to noncontrolling interest 44 (108) (58) 1 (26)
          
Net income attributable to Houlihan Lokey, Inc. $ 58,974 $ 61,320 $ 79,881 $ 14,358 $ 15,045
         
      
           
Net income attributable to Houlihan Lokey, Inc. per share�basic
and diluted(1) $ 0.10 $ 0.10 $ 0.14 $ 0.02 $ 0.03
Weighted average number of shares outstanding used in
computing per share amounts�basic and diluted(1) 587,866 587,866 587,866 587,866 587,866
Pro forma as adjusted net income attributable to Houlihan
Lokey, Inc. (unaudited)(1)(2) $ 69,554 $ 11,778
Pro forma as adjusted net income attributable to Houlihan
Lokey, Inc. per share�basic and diluted (unaudited)(1)(2) $ 1.15 $ 0.19
Pro forma as adjusted weighted average number of shares
outstanding (unaudited)(1)(2) 60,354,118 60,462,053

As of

($ in thousands)
March 31,

2014
March 31,

2015
June 30,

2015
(unaudited)

Consolidated balance sheet data:
Cash and cash equivalents $ 109,420 $ 88,662 $ 97,687
Total assets 1,061,226 1,229,848 1,108,895
Total liabilities 346,288 403,960 262,021
Total stockholder's equity 713,689 824,506 843,487
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Fiscal year ended Three months ended

($ in thousands)
March 31,

2013
March 31,

2014
March 31,

2015
June 30,

2014
June 30,

2015
(unaudited)

Other data:
Number of Clients Paying a Fee Equal to or Greater than $1 million 142 174 193 37 38
Percentage of Fee Revenue from Top 10 Transactions 17% 15% 12% 30% 27%
Managing Directors in Corporate Finance (period-end) 49 55 65 62 79
Financial Professionals in Corporate Finance (period-end) 264 272 310 268 332
Managing Directors in Financial Restructuring (period-end) 38 39 40 41 41
Financial Professionals in Financial Restructuring (period-end) 168 172 173 164 175
Managing Directors in Financial Advisory Services (period-end) 23 21 32 23 35
Financial Professionals in Financial Advisory Services (period-end) 158 157 185 159 188
Number of transactions/fee events:
Corporate Finance Completed Transactions 131 141 186 43 45
Financial Restructuring Completed Transactions 67 63 63 17 14
Financial Advisory Services Fee Events 999 997 1,046 394 402
Segment Profit:
Corporate Finance $ 51,128 $ 67,088 $ 101,266 $ 21,097 $ 23,426
Financial Restructuring 57,999 56,910 52,246 7,576 9,619
Financial Advisory Services 20,938 24,921 24,344 6,253 6,726
Compensation Ratio:
Corporate Finance 63% 64% 64% 64% 58%
Financial Restructuring 63% 66% 65% 65% 64%
Financial Advisory Services 62% 63% 64% 63% 60%

(1)
See Note 14 to our consolidated financial statements for an explanation of the calculations of our basic and diluted net income
attributable to Houlihan Lokey, Inc. per share of common stock, and pro forma net loss per share of common stock.

(2)
The pro forma as adjusted data give effect to the consummation of the proposed corporate reorganization described in the section titled
"Organizational Structure," the sale by the selling stockholders of 13,059,139 shares of Class A common stock in this offering, the
repayment of the short-term note and the payment of estimated offering expenses payable by us.
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 MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our "Selected
Consolidated Financial and Other Data" and our historical financial statements and related notes included elsewhere in this prospectus. This
discussion contains forward-looking statements that involve risks and uncertainties. Our actual results may differ materially from the
forward-looking statements below. Factors that could cause or contribute to such differences include, but are not limited to, those identified
below, those discussed in the section entitled "Risk Factors" and those found elsewhere in this prospectus.

Executive Overview

        Established in 1972, Houlihan Lokey is a leading global independent investment bank with expertise in M&A, financings, financial
restructurings, and financial advisory services. Through our 17 offices in the United States, Europe and Asia and three offices through our joint
ventures in Australia, Singapore and India, we serve a diverse set of clients worldwide including corporations, financial sponsors, and
government agencies. We advise our clients on critical strategic and financial decisions employing a rigorous analytical approach coupled with
deep product and industry expertise.

        We operate in three segments: Corporate Finance, Financial Restructuring and Financial Advisory Services. In our Corporate Finance
business segment, we are an established leader in M&A and capital markets advisory services. Through our Financial Restructuring business
segment, we advise on some of the largest and most complex restructurings around the world. Our Financial Advisory Services business
segment is one of the largest and most respected valuation and financial opinion, and financial and strategic consulting practices in the United
States.

        As of June 30, 2015, we served our clients globally with 695 financial professionals, including 163 Managing Directors. We plan to
continue to grow our firm across industry sectors, geographies and products to deliver quality advice and innovative solutions to our clients, both
organically and through acquisitions. Recent acquisitions include: Milestone Advisors in December 2012, which we combined with our existing
financial institutions group to create a more robust platform; ArchPoint Partners in March 2014, which significantly increased our expertise in
the technology sector; Bridge Strategy Group in January 2015, which added strategic consulting to our current consulting capabilities for C-suite
relationships; and M.E.S.A. Securities, Inc. in June 2015, which increased our capabilities in the digital and traditional media and entertainment
sectors.

        We generate revenues primarily from providing advisory services on transactions that are subject to individually negotiated engagement
letters that set forth our fees. A significant portion of our engagements include Progress Fees (as defined herein) consisting of both periodic and
milestone-related payments. The timing of milestone-related payments, such as upon the closing of a transaction, is generally not within our
control. Accordingly, fee revenue and net income in any period may not be indicative of full year results or the results of any other period and
may vary significantly from year to year and quarter to quarter.

        Corporate revenues were primarily generated by an immaterial ancillary business involving professional networking that was sold in
December 2013. Corporate expenses represent expenses that are not allocated to individual business segments such as Office of the Executives,
accounting, information technology, compliance, legal, marketing and human resources, including related compensation expense for corporate
employees.
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Business Environment and Outlook

        Economic and global financial conditions can materially affect our operational and financial performance. See "Risk Factors" for a
discussion of some of the factors that can affect our performance.

        Our fiscal year ends on March 31 of each year. For the year ended March 31, 2015, we earned fee revenue of $680.9 million, or an increase
of 15% from the $592.5 million earned during the year ended March 31, 2014. For fiscal 2015 and fiscal 2014, we earned fee revenue of
$85.8 million and $84.3 million, respectively, from our international operations. For the three months ended June 30, 2015, we earned fee
revenue of $146.3 million, or an increase of 3% from the $141.5 million earned during the three months ended June 30, 2014. For the three
months ended June 30, 2015 and 2014, we earned fee revenue of $11.0 million and $9.8 million, respectively, from our international operations.

        Based on historical experience, we believe the current economic condition (high corporate cash balances, healthy capital markets and low
interest rates) provides a solid foundation for M&A and capital markets activities. In the United States, our dialogue with clients who are
evaluating strategic alternatives remains robust and financing continues to be readily available at historically low cost, which has the potential to
fuel continued growth in M&A. In addition, in the current economic environment, companies and financial sponsors globally are pursuing M&A
in order to drive greater efficiencies by reducing costs and increasing cash flows.

        At the same time, we continue to experience demand for our Financial Restructuring services due to opportunities arising as a result of
dislocations in certain geographies and industries, such as retail, oil and gas and shipping. In the current economic environment, geographic and
industry specific dislocations can result in substantial restructuring activity worldwide. In addition, we are well positioned to identify attractive
opportunities in geographies where restructuring markets are just beginning to evolve, driven by increased external investment and continued
development of financial and legal sophistication, such as India, China and other parts of Asia.

        We intend to leverage our existing infrastructure to capitalize on any global macroeconomic recovery, positive momentum in the M&A
cycle, and strength of the global equity markets through deploying our intellectual capital to generate new revenue.

Key Financial Measures

Fee Revenue

        Fee revenue reflects revenues from our Corporate Finance, Financial Restructuring and Financial Advisory Services business segments that
substantially consist of fees for advisory services.

        Revenue for all three business segments is recognized when earned and realizable. The amount and timing of the fees paid vary by the type
of engagement. In general, advisory fees are paid at the time an engagement letter is signed (Retainer Fees), during the course of the engagement
(Progress Fees) or upon the successful completion of a transaction or of an engagement (Completion Fees). Retainer Fees and Progress Fees are
recognized based on management's estimates of the relative proportion of services provided through the financial reporting date to the total
services required to be performed. Completion Fees are recognized only upon substantial completion of the conditions stipulated by the
engagement agreement. In some cases, approval of our fees is required from the courts or other regulatory authority; in these circumstances, the
recognition of revenue is often deferred until approval is granted. However, if the fee that is going to be collected from the client is fixed and
determinable, and the collectability of the fee is reasonably assured, there are instances when revenue recognition prior to such approval is
appropriate under GAAP. In instances when the revenue recognized on a specific engagement exceeds the amounts billed, unbilled work in
process is recorded. Billed receivables are recorded as accounts receivable in the statement of financial condition. See
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"�Critical Accounting Policies and Estimates�Recognition of Revenue" for a more detailed discussion.

        Corporate Finance.    Our Corporate Finance business segment earns fees from our clients for providing general financial advisory services
in addition to advice on M&A and capital markets advisory offerings. We advise public and private institutions on a wide variety of situations,
including buy side and sell side transactions as well as leveraged loans, private mezzanine debt, high-yield debt, initial public offerings,
follow-ons, convertibles, equity private placements, private equity and liability management transactions, and advise financial sponsors on all
types of transactions. The majority of our Corporate Finance revenues consists of Completion Fees. A Corporate Finance transaction can fail to
be completed for many reasons that are outside of our control. In these instances, our fees are generally limited to the initial Retainer Fee and in
some cases Progress Fees that may have been earned.

        Financial Restructuring.    Our Financial Restructuring business segment earns fees from our clients for providing advice to debtors and
creditors in connection with recapitalization/deleveraging transactions implemented both through bankruptcy proceedings and though
out-of-court exchanges, consent solicitations or other mechanisms, as well as in distressed mergers and acquisitions and capital markets
activities. As part of these engagements, our Financial Restructuring business segment offers a wide range of advisory services to our clients,
including: the structuring, negotiation, and confirmation of plans of reorganization; structuring and analysis of exchange offers; corporate
viability assessment; dispute resolution and expert testimony; and procuring debtor in possession financing. The majority of our Financial
Restructuring revenues consists of Completion Fees. Although atypical, a Financial Restructuring transaction can fail to be completed for many
reasons that are outside of our control. In these instances, our fees are generally limited to the initial Retainer Fees and/or Progress Fees.

        Financial Advisory Services.    Our Financial Advisory Services business segment earns fees from our clients for providing valuations of
various assets including: companies, illiquid debt and equity securities, and intellectual property (among other assets and liabilities). These
valuations are used for financial reporting, tax reporting, and other purposes. In addition, our Financial Advisory Services business segment
renders fairness opinions in connection with mergers and acquisitions and other transactions, solvency opinions in connection with corporate
spin-offs and dividend recapitalizations, and other types of financial opinions in connection with other transactions. Lastly, Financial Advisory
Services provides dispute resolution services to clients where fees are usually based on the hourly rates of our financial professionals. Unlike our
Corporate Finance or Financial Restructuring practices, the fees generated in our Financial Advisory Services practice are generally not
contingent on the successful completion of a transaction.

Operating Expenses

        Our operating expenses are classified as employee compensation and benefits expenses and non-compensation expenses; headcount is the
primary driver of our operating expenses. Expenses are recorded on the combined statements of operations, net of any expenses reimbursed by
clients.

        Employee Compensation and Benefits Expenses.    Our employee compensation and benefits expenses, which account for the majority of
our operating expenses, are determined by management based on revenues earned, headcount, the competitiveness of the prevailing labor market
and anticipated compensation requirements for our employees. These factors may fluctuate and as a result, our employee compensation and
benefits expenses may fluctuate materially in any particular period. Accordingly, the amount of employee compensation and benefits expenses
recognized in any particular period may not be consistent with prior periods or indicative of future periods.
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        Our employee compensation and benefits expenses consist of base salary, payroll taxes, benefits, annual incentive compensation payable as
cash bonus awards, deferred cash bonus awards, and the amortization of equity-based bonus awards for employees. Base salary and benefits are
paid ratably throughout the year. Our annual equity based bonus awards include fixed share compensation awards and fixed dollar awards as a
component of the annual bonus awards for certain employees. These equity awards are generally subject to annual vesting requirements over a
three or four-year period beginning at the date of grant, which occurs in the first quarter of each year; accordingly, the expense is amortized over
the stated vesting period. The unvested portion of these awards is subject to forfeitures should the employee depart from the Company. Cash
bonuses, which are accrued each quarter, are discretionary and dependent upon a number of factors including company performance and are
generally paid in April of each year with respect to prior year performance. Generally, a portion of the cash bonus is also deferred and paid in the
third quarter of the next fiscal year.

        Under our existing arrangement with our affiliate, ORIX USA, which will terminate in connection with this offering, our employee
compensation and benefits expense to fee revenue ("Compensation Ratio") has been higher than what we intend to target in the future. We have
not historically targeted a specific Compensation Ratio, which results in the Compensation Ratio varying by both revenues and segment
profitability when comparing across periods. Following the completion of this offering, in managing employee compensation and benefits
expense, we intend to focus on the ratio of our awarded employee compensation, which is cash employee compensation and benefits plus
deferred stock incentive employee compensation with respect to the applicable year, to fee revenue ("Awarded Compensation Ratio"). We
believe awarded employee compensation reflects the actual compensation cost more accurately than the GAAP measure of compensation cost,
which includes applicable-period cash compensation and the amortization of deferred incentive compensation principally attributable to prior
periods' deferred compensation. We believe that by managing our business using awarded employee compensation with a consistent deferral
policy, we can better manage our compensation costs. We plan to target an Awarded Compensation Ratio of approximately 65% to 66%,
excluding certain equity grants awarded in connection with this offering. This Awarded Compensation Ratio will include all of the costs
included in our employee compensation and benefits expense as described in the paragraph above. However, if we identify opportunities to grow
fee revenue through significant expansion, to position our business during challenging market conditions for future growth or for other reasons,
our Awarded Compensation Ratio may increase to a level in excess of this target.

        Non-Compensation Expenses.    The balance of our operating expenses includes costs for travel and related expenses, marketing, rent,
information technology services, professional fees, communications, depreciation and amortization, acquisition and transaction costs and other
operating expenses. We refer to all of these expenses as non-compensation expenses. The majority of our non-compensation expenses, including
travel and related expenses, marketing, rent, information technology services, professional fees and communications, fluctuate in response to
changes in headcount. Reimbursed client expenses are netted against non-compensation expenses.

Other Income and Expenses

        Other income and expenses includes (i) interest income earned on non-marketable securities, cash and cash equivalents, loans receivable
from affiliates and employee loans, (ii) interest expense associated with our Existing Revolving Credit Facility established with ORIX USA and
(iii) equity income from funds and partnership interests where we have more than a minor ownership interest or more than minor influence over
operations but do not have a controlling interest and are not the primary beneficiary.

58

Edgar Filing: HOULIHAN LOKEY, INC. - Form S-1/A

76



Table of Contents

Net Income Attributable to Noncontrolling Interest

        Net income attributable to noncontrolling interest primarily represents the income associated with persons other than Houlihan Lokey that
are our co-investors in a consolidated subsidiary that holds an equity method investment in an unconsolidated entity.

Provision for Income Taxes

        Our affiliate, ORIX USA, files consolidated federal income tax returns and separate returns in state and local jurisdictions. We report
income tax expense as if it filed separate returns in all jurisdictions.

        We account for income taxes in accordance with ASC 740, "Income Taxes," which requires the recognition of tax benefits or expenses on
temporary differences between the financial reporting and tax basis of our assets and liabilities. Deferred tax assets and liabilities are recognized
for future tax consequences attributable to differences between the financial reporting basis and the tax basis of our assets and liabilities. The
measurement of the deferred items is based on enacted tax laws and applicable tax rates. A valuation allowance related to a deferred tax asset is
recorded if it is more likely than not that some portion or all of the deferred tax asset will not be realized.

Results of Consolidated Operations

        The following is a discussion of our results of operations for the years ended March 31, 2014 and 2015 and the three months ended June 30,
2014 and 2015. For a more detailed discussion of the factors that affected the revenues and the operating expenses of our Corporate Finance,
Financial Restructuring and Financial Advisory Services business segments in these periods, see "�Business Segments" below.

Year Ended
March 31,

Three Months Ended
June 30,

($ in thousands) 2014 2015 Change 2014 2015 Change
Fee revenue $ 592,450 $ 680,872 15% $ 141,502 $ 146,266 3%
Operating expenses:
Employee compensation and benefits 414,918 475,100 15% 98,411 93,689 (5)%
Non-compensation expenses 74,684 77,118 3% 19,042 28,797 51%
         
Total operating expenses 489,602 552,218 13% 117,453 122,486 4%
Operating income 102,848 128,654 25% 24,049 23,780 (1)%
Other income and expenses 2,478 3,481 40% 577 1,321 129%
           
Income before provision for income taxes 105,326 132,135 25% 24,626 25,101 2%
Provision for income taxes 43,898 52,196 19% 10,269 10,030 (2)%
           
Net income $ 61,428 $ 79,939 30% $ 14,357 $ 15,071 5%
Net income attributable to noncontrolling
interest (108) (58) (46)% 1 (26) N/M
           
Net income attributable to Houlihan
Lokey, Inc. $ 61,320 $ 79,881 30% $ 14,358 $ 15,045 5%
          
       
          

N/M = Not meaningful

        As of March 31, 2014 and 2015, we employed 871 and 953 people, respectively, worldwide. As of June 30, 2014 and 2015, we employed
856 and 981 people, respectively, worldwide.
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Year Ended March 31, 2015 versus March 31, 2014

        Fee revenue was $680.9 million for the year ended March 31, 2015 compared with $592.5 million for the year ended March 31, 2014,
representing an increase of 15%. The year-over-year increase in fee revenue was primarily attributable to increased revenues in our Corporate
Finance business segment. Corporate Finance revenues increased 41%, Financial Restructuring revenues decreased 10% and Financial Advisory
Services revenues increased 3% compared with the year ended March 31, 2014.

        Operating expenses were $552.2 million for the year ended March 31, 2015 compared with $489.6 million for the year ended March 31,
2014, an increase of 13%. Employee compensation and benefits expenses, as a component of operating expenses, were $475.1 million for the
year ended March 31, 2015 compared with $414.9 million for the year ended March 31, 2014, an increase of 15%. The increase was primarily
due to increased compensation costs resulting from an increase in fee revenue because we utilize a performance-based compensation model, as
well as an increase in employee headcount during the year. The Compensation Ratio was 70% for each of the years ended March 31, 2015 and
2014. Non-compensation expenses, as a component of operating expenses, were $77.1 million for the year ended March 31, 2015 compared with
$74.7 million for the year ended March 31, 2014, an increase of 3%. Acquisition expenses and acquisition related amortization of intangible
assets are a component of non-compensation expenses and were $2.6 million for the year ended March 31, 2015 and $2.2 million for the year
ended March 31, 2014.

        Other income and expenses were $3.5 million for the year ended March 31, 2015 compared with $2.5 million for the year ended March 31,
2014, an increase of 40%. The increase was primarily as a result of interest income earned on a receivable from an affiliate which arises from
cumulative cash transferred by the Company to ORIX USA or affiliates of ORIX USA for cash management purposes.

        The provision for income taxes for the year ended March 31, 2015 was $52.2 million, which reflected an effective tax rate of 39.5%. The
provision for income taxes for the year ended March 31, 2014 was $43.9 million, which reflected an effective tax rate of 41.7%.

Three Months Ended June 30, 2015 versus June 30, 2014

        Fee revenue was $146.3 million for the three months ended June 30, 2015 compared with $141.5 million for the three months ended
June 30, 2014, representing an increase of 3%. The quarter over quarter increase in fee revenue was primarily attributable to increased revenues
in all three of our business segments. Corporate Finance revenues increased 1%, Financial Restructuring revenues increased 4% and Financial
Advisory Services revenues increased 11% compared with the three months ended June 30, 2014.

        Operating expenses were $122.5 million for the three months ended June 30, 2015 compared with $117.5 million for the three months
ended June 30, 2014, an increase of 4%. Employee compensation and benefits expenses, as a component of operating expenses, were
$93.7 million for the three months ended June 30, 2015 compared with $98.4 million for the three months ended June 30, 2014, a decrease of
5%. The decrease in employee compensation costs was primarily due to an increase in non-compensation expenses, which reduced the
compensation available to employees under our current agreement with ORIX USA. The Compensation Ratio was 64.1% for the three months
ended June 30, 2015 compared with 69.6% for the three months ended June 30, 2014. Non-compensation expenses, as a component of operating
expenses, were $28.8 million for the three months ended June 30, 2015 compared with $19.0 million for the three months ended June 30, 2014,
an increase of 51%. The increase was primarily due to outside professional service expenses of $6.0 million associated with our initial public
offering, corporate reorganization and related activities, an increase in placement fees associated with new hires and an increase in bad debt
expense for the three months ended June 30, 2015. The increase in bad debt expense was primarily the result of a single transaction in which we
collected less than we accrued in the prior quarter. We do not believe that this increase in bad debt
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expense is reflective of a trend in the collectability of our accounts receivable going forward. Acquisition expenses and acquisition-related
amortization of intangible assets are a component of non-compensation expense and were $0.5 million for the three months ended June 30, 2015
and $0.2 million for the three months ended June 30, 2014.

        Other income and expenses were $1.3 million for the three months ended June 30, 2015 compared with $0.6 million for the three months
ended June 30, 2014, an increase of 129%. The increase was primarily a result of interest income earned on a receivable from an affiliate which
arises from cumulative cash transferred by the Company to ORIX USA or affiliates of ORIX USA for cash management purposes.

        The provision for income taxes for the three months ended June 30, 2015 was $10.0 million, which reflected an effective tax rate of 40.0%.
The provision for income taxes for the three months ended June 30, 2014 was $10.3 million, which reflected an effective tax rate of 41.7%.

Business Segments

        The following table presents revenues, expenses and contributions from our continuing operations by business segment. The revenues by
segment represents each segment's revenues, and the profit by segment represents profit for each segment before corporate expenses, other
income and expenses, and income taxes.

Year Ended March 31,
Three Months Ended

June 30,
($ in thousands) 2014 2015 Change 2014 2015 Change
Revenues by Segment
Corporate Finance $ 260,035 $ 367,632 41% $ 77,752 $ 78,397 1%
Financial Restructuring 230,062 207,909 (10)% 37,671 38,993 4%
Financial Advisory Services 102,054 105,331 3% 26,079 28,876 11%
          
Total Segment Revenues 592,151 680,872 15% 141,502 146,266 3%
Corporate Revenues(1) 299 � N/M � � �
          
Total Revenues $ 592,450 $ 680,872 15% $ 141,502 $ 146,266 3%
          
       
          
Segment Profit(2)
Corporate Finance $ 67,088 $ 101,266 51% $ 21,097 $ 23,426 11%
Financial Restructuring 56,910 52,246 (8)% 7,576 9,619 27%
Financial Advisory Services 24,921 24,344 (2)% 6,253 6,726 8%
          
Total Segment Profit 148,919 177,856 19% 34,926 39,771 14%
Corporate Expenses(1) (46,071) (50,403) 9% (10,877) (15,782) 45%
Other Income and Expense 2,478 4,682 89% 577 1,112 93%
           
Income Before Provision for Income
Taxes $ 105,326 $ 132,135 25% $ 24,626 $ 25,101 2%
          
       
          

N/M = Not meaningful

(1)
Corporate revenues were primarily generated by an immaterial ancillary business that was sold in December 2013. Corporate expenses
represent expenses that are not allocated to individual business segments such as Office of the Executives, accounting, information
technology, compliance, legal, marketing and human resources.
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adequately reflect the compensation expense in the business segment where the revenue is being booked.

Corporate Finance

        Revenue trends in our Corporate Finance business segment are generally correlated to the total volume of U.S. M&A transactions
completed. However, deviations from this trend can occur in any given year for a number of reasons including but not limited to
changes in our market share or the ability of our clients to close certain transactions which can cause our revenue results to diverge
from the level of overall volume of U.S. M&A transactions completed. The information in the table below on the U.S. M&A market
and the M&A transaction information that is specific to Houlihan Lokey is based on Thomson Reuters reporting. Announced and
completed Houlihan Lokey M&A transactions are those in which we were one of the advisors in the transaction. Not all Houlihan
Lokey transactions are announced and therefore reports by Thomson Reuters do not include the full number of our transactions.
Houlihan Lokey and other M&A advisors provide advisory services in connection with a number of transactions each year that are not
reported to the public and are therefore not included in the information below.

Year Ended
March 31,

Three Months Ended
June 30,

2014 2015 Change 2014 2015 Change
Number of U.S. M&A Transactions Announced 9,798 10,320 5% 2,569 2,561 �
Number of U.S. M&A Transactions Completed 8,134 8,615 6% 2,103 2,084 (1)%
Number of Global M&A Transactions Announced 40,917 44,223 8% 10,914 11,428 5%
Number of Global M&A Transactions Completed 28,742 31,147 8% 7,793 7,408 (5)%
Number of Houlihan Lokey M&A Transactions Announced 149 189 27% 57 38 (33)%
Number of Houlihan Lokey M&A Transactions Completed 139 188 35% 51 46 (10)%

Source: Thomson Reuters, based on fiscal year

        According to Thomson Reuters, for the year ended March 31, 2015, the number of U.S. M&A transactions announced and completed
increased 5% and 6%, respectively, compared with the year ended March 31, 2014, while the number of U.S. M&A transactions announced and
completed for the three months ended June 30, 2015 represented no change and a decrease of 1%, respectively, compared with the three months
ended June 30, 2014.

        According to Thomson Reuters, for the year ended March 31, 2015, the number of Houlihan Lokey U.S. M&A transactions announced and
completed increased 27% and 35%, respectively, compared with the year ended March 31, 2014, while the number of Houlihan Lokey U.S.
M&A transactions announced and completed for the three months ended June 30, 2015 decreased 33% and 10%, respectively, compared with
the three months ended June 30, 2014.
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        The following table summarizes the results of our Corporate Finance business segment:

Year Ended
March 31,

Three Months Ended
June 30,

($ in thousands) 2014 2015 Change 2014 2015 Change
Revenues $ 260,035 $ 367,632 41% $ 77,752 $ 78,397 1%
Expenses:
Employee compensation and
benefits(1) 165,259 235,237 42% 49,450 45,473 (8)%
Non-compensation expenses 27,688 31,129 12% 7,205 9,498 32%
          
Total expenses 192,947 266,366 38% 56,655 54,971 (3)%
           
Segment profit $ 67,088 $ 101,266 51% $ 21,097 $ 23,426 11%
           
       
          

(1)
We adjust the compensation expense for a business segment in situations where an employee assigned to one business segment is
performing work in another business segment and we want to adequately reflect the compensation expense in the business segment
where the revenue is being booked.

Year Ended March 31, 2015 versus March 31, 2014

        Revenues for Corporate Finance were $367.6 million for the year ended March 31, 2015 compared with $260.0 million for the year ended
March 31, 2014, representing an increase of 41%. This result compares favorably with the 6% growth in the number of completed U.S. M&A
transactions. The increase in revenues is primarily a result of (i) our increasing market share of publicly reported M&A transactions, as the
growth in the number of completed U.S. M&A transactions on which we provided advisory services was 35% as compared to 6% for the growth
in the overall market for completed U.S. M&A transactions and (ii) an increase in our average fee for our closed Corporate Finance transactions
for the year ended March 31, 2015 as compared to the year ended March 31, 2014.

        Total expenses were $266.4 million for the year ended March 31, 2015, compared with $192.9 million for the year ended March 31, 2014,
an increase of 38%. Employee compensation and benefits expenses were $235.2 million for the year ended March 31, 2015 compared with
$165.3 million for the year ended March 31, 2014, an increase of 42%. The increase in employee compensation and benefits expenses is
primarily a result of (i) revenue growth in Corporate Finance resulting in higher absolute compensation to financial professionals, and (ii) a 14%
increase in the number of financial professionals in Corporate Finance from March 31, 2014 to March 31, 2015. The Compensation Ratio was
64% for the years ended March 31, 2015 and 2014. Non-compensation expenses were $31.1 million for the year ended March 31, 2015
compared with $27.7 million for the year ended March 31, 2014, an increase of 12%. Non-compensation expenses increased primarily as a result
of higher on-line subscription fees and recruitment fees for our senior bankers. The increase in bad debt expense was primarily the result of a
single transaction in which we collected less than we accrued in the prior quarter. We do not believe that this increase in bad debt expense is
reflective of a trend in the collectability of our accounts receivable going forward.

Three Months Ended June 30, 2015 versus June 30, 2014

        Revenues for Corporate Finance were $78.4 million for the three months ended June 30, 2015 compared with $77.8 million for the three
months ended June 30, 2014, representing an increase of 1%. This result is slightly better than the 1% decline in the number of completed U.S.
M&A transactions.

        Total expenses were $55.0 million for the three months ended June 30, 2015, compared with $56.7 million for the three months ended
June 30, 2014, a decrease of 3%. Employee compensation and benefits expenses were $45.5 million for the three months ended June 30, 2015
compared with
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$49.5 million for the three months ended June 30, 2014, a decrease of 8%. The decrease in employee compensation is primarily a result of an
increase in non-compensation expenses which reduced the compensation available to employees under our current agreement with ORIX. The
Compensation Ratio was 58% for the three months ended June 30, 2015 compared with 64% for the three months ended June 30, 2014.
Non-compensation expenses were $9.5 million for the three months ended June 30, 2015 compared with $7.2 million for the three months ended
June 30, 2014, an increase of 32%. Non-compensation expenses increased primarily as a result of higher bad debt expense, higher travel related
expenses and higher recruitment fees for our senior bankers.

Financial Restructuring

        Revenues trends in our Financial Restructuring business segment are generally correlated to high-yield and leveraged loan default rates, the
level of overall leverage in the economy and other trends related to the financial health of the overall economy.

        The following table summarizes the results of the Financial Restructuring business segment:

Year Ended March 31,
Three Months Ended

June 30,
($ in thousands) 2014 2015 Change 2014 2015 Change
Revenues $ 230,062 $ 207,909 (10)% 37,671 38,993 4%
Expenses:
Employee compensation and
benefits(1) 151,428 134,712 (11)% 24,507 24,950 2%
Non-compensation expenses 21,724 20,951 (4)% 5,588 4,424 (21)%
          
Total expenses 173,152 155,663 (10)% 30,095 29,374 (2)%
           
Segment profit $ 56,910 $ 52,246 (8)%$ 7,576 $ 9,619 27%
           
       
          

(1)
We adjust the compensation expense for a business segment in situations where an employee assigned to one business segment is
performing work in another business segment and we want to adequately reflect the compensation expense in the business segment
where the revenue is being booked.

Year Ended March 31, 2015 versus March 31, 2014

        Revenues for Financial Restructuring were $207.9 million for the year ended March 31, 2015 compared with $230.1 million for the year
ended March 31, 2014, representing a decrease of 10%. The decrease in revenues is primarily a result of continued strong U.S. capital markets
resulting in fewer U.S. restructuring engagements.

        Total expenses were $155.7 million for the year ended March 31, 2015, compared with $173.2 million for the year ended March 31, 2014, a
decrease of 10%. Employee compensation and benefits expenses were $134.7 million for the year ended March 31, 2015 compared with
$151.4 million for the year ended March 31, 2014, a decrease of 11%. The decrease in employee compensation and benefits expenses is
primarily a result of a decline in revenue resulting in lower absolute compensation to financial professionals. The Compensation Ratio was 65%
for the year ended March 31, 2015 compared with 66% for the year ended March 31, 2014. Non-compensation expenses were $21.0 million for
the year ended March 31, 2015 compared with $21.7 million for the year ended March 31, 2014, a decrease of 4%. Non-compensation expenses
decreased compared with the year ended March 31, 2014 primarily as a result of lower recruitment, marketing and other operating expenses.
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Three Months Ended June 30, 2015 versus June 30, 2014

        Revenues for Financial Restructuring were $39.0 million for the three months ended June 30, 2015 compared with $37.7 million for the
three months ended June 30, 2014, representing an increase of 4%. The increase in revenues is primarily a result of a continued stable global
restructuring market.

        Total expenses were $29.4 million for the three months ended June 30, 2015, compared with $30.1 million for the three months ended
June 30, 2014, a decrease of 2%. Employee compensation and benefits expenses were $25.0 million for the three months ended June 30, 2015
compared with $24.5 million for the three months ended June 30, 2014, an increase of 2%. The increase in employee compensation and benefits
expenses is primarily a result of growth in revenues for Financial Restructuring resulting in higher absolute compensation to financial
professionals and a decrease in non-compensation expenses which increased the compensation available to employees under our current
agreement with ORIX. The Compensation Ratio was 64% for the three months ended June 30, 2015 compared with 65% for the three months
ended June 30, 2014. Non-compensation expenses were $4.4 million for the three months ended June 30, 2015 compared with $5.6 million for
the three months ended June 30, 2014, a decrease of 21%. Non-compensation expenses decreased compared with the year ended June 30, 2014
primarily as a result of lower travel related expenses and other operating expenses.

Financial Advisory Services

        Revenues trends in our Financial Advisory Services business segment can be categorized into two primary components: transaction based
services and non-transaction based services. The transaction based services are primarily influenced by the overall market for United States
announced M&A and financing transactions in a given year. Non-transaction based services are not necessarily correlated with either M&A or
financing volume and tend to occur regardless of the health of the M&A environment or the capital markets. Transaction based services include
fairness opinions, solvency opinions, purchase price allocations, and other transaction based opinions and advisory services.

        The following table summarizes the results of the Financial Advisory Services business segment.

Year Ended March 31,
Three Months Ended

June 30,
($ in thousands) 2014 2015 Change 2014 2015 Change
Revenues $ 102,054 $ 105,331 3% $ 26,079 $ 28,876 11%
Expenses:
Employee compensation and
benefits(1) 64,770 66,981 3% 16,475 17,368 5%
Non-compensation expenses 12,363 14,006 13% 3,351 4,782 43%
           
Total expenses 77,133 80,987 5% 19,826 22,150 12%
          
Segment profit $ 24,921 $ 24,344 (2)%$ 6,253 $ 6,726 8%
           
       
           

(1)
We adjust the compensation expense for a business segment in situations where an employee assigned to one business segment is
performing work in another business segment and we want to adequately reflect the compensation expense in the business segment
where the revenue is being booked.

Year Ended March 31, 2015 versus March 31, 2014

        Revenues for Financial Advisory Services were $105.3 million for the year ended March 31, 2015 compared with $102.1 million for the
year ended March 31, 2014, representing an increase of 3%. The increase in revenues is primarily a result of continued growth in the overall
market for U.S. M&A transactions for the same period.
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        Total expenses were $81.0 million for the year ended March 31, 2015, compared with $77.1 million for the year ended March 31, 2014, an
increase of 5%. Employee compensation and benefits expenses were $67.0 million for the year ended March 31, 2015 compared with
$64.8 million for the year ended March 31, 2014, an increase of 3%. The increase in employee compensation and benefits expenses is primarily
a result of revenue growth in Financial Advisory Services resulting in higher absolute compensation to financial professionals. The
Compensation Ratio was 64% for the year ended March 31, 2015 compared with 63% for the year ended March 31, 2014. The
non-compensation expenses were $14.0 million for the year ended March 31, 2015 compared with $12.4 million for the year ended March 31,
2014, an increase of 13%. Non-compensation expenses increased compared with the year ended March 31, 2014 primarily as a result of higher
recruitment fees, marketing and travel expenses.

Three Months Ended June 30, 2015 versus June 30, 2014

        Revenues for Financial Advisory Services were $28.9 million for the three months ended June 30, 2015 compared with $26.1 million for
the three months ended June 30, 2014, representing an increase of 11%. The increase in revenues is primarily a result of the inclusion of
revenues from our strategic consulting business in the quarter ended June 30, 2015, which we acquired in January 2015, where there were no
revenues from strategic consulting in the quarter ended June 30, 2014.

        Total expenses were $22.2 million for the three months ended June 30, 2015, compared with $19.8 million for the three months ended
June 30, 2014, an increase of 12%. Employee compensation and benefits expenses were $17.4 million for the three months ended June 30, 2015
compared with $16.5 million for the three months ended June 30, 2014, an increase of 5%. The increase in employee compensation and benefits
expenses is primarily a result of revenue growth in Financial Advisory Services, resulting in higher absolute compensation to financial
professionals offset by higher non-compensation expenses, which reduced the compensation available to employees under our current agreement
with ORIX USA. The Compensation Ratio was 60% for the three months ended June 30, 2015 compared with 63% for the three months ended
June 30, 2014. The non compensation expenses were $4.8 million for the three months ended June 30, 2015 compared with $3.4 million for the
three months ended June 30, 2014, an increase of 43%. Non compensation expenses increased compared with the three months ended June 30,
2014 primarily as a result of higher recruitment fees, travel related expenses and other professional services.

Corporate Revenues and Expenses

Year Ended March 31, 2015 versus March 31, 2014

        There were no corporate revenues for the year ended March 31, 2015 compared with $0.3 million for the year ended March 31, 2014.
Corporate revenues were primarily generated by an immaterial ancillary business that was sold in December 2013. Corporate expenses were
$50.4 million for the year ended March 31, 2015 compared with $46.1 million for the year ended March 31, 2014, representing an increase of
9%. Corporate expenses include expenses that are not allocated to individual business segments such as Office of the Executives, accounting,
information technology, compliance, legal, marketing and human resources, including related employee benefit and compensation expense for
corporate employees. The increase in corporate expenses is primarily a result of increased compensation costs to corporate employees.

Three Months Ended June 30, 2015 versus June 30, 2014

        There were no corporate revenues for the three months ended June 30, 2015 or for the three months ended June 30, 2014. Corporate
expenses were $15.8 million for the three months ended June 30, 2015 compared with $10.9 million for three months ended June 30, 2014,
representing an
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increase of 45%. The increase in corporate expenses is primarily a result of outside professional service expenses associated with our initial
public offering, corporate reorganization and related activities.

Liquidity and Capital Resources

        Our current assets have historically comprised cash, a loan receivable from an affiliate and receivables related to fees earned from
providing advisory services. Our current liabilities include accrued expenses, including accrued employee compensation and benefit expense.

        Our cash and cash equivalents include cash held at banks. We have not experienced any losses in our cash accounts. We maintain certain
minimum levels of cash on hand in support of regulatory requirements for our registered broker/dealer. Excess cash on hand is generally
maintained in a receivable owed by OCC, for which we receive interest income and which is repayable on demand. In addition, ORIX USA
periodically reduces the loan for quarterly tax settlements and certain allocated corporate overhead costs. We also maintain a receivable owed by
OGC.

        In connection with this offering, we intend to enter into a new cash management loan agreement (the "Cash Management Agreement")
between a U.K. subsidiary of ours and OGC. Under the Cash Management Agreement, we will have the ability to lend excess cash to OGC and
all amounts lent are payable on demand. OGC will pay interest to us under the Cash Management Agreement at a rate of LIBOR plus 165 basis
points, calculated and payable monthly. The Cash Management Agreement will have a maximum commitment of $150 million. Pursuant to a
guarantee agreement with ORIX USA, ORIX USA will guarantee the obligations of OGC under the Cash Management Agreement that arise
during the term of such agreement.

        We pay a significant portion of our incentive compensation during November and April of each fiscal year. Therefore, levels of cash
generally decline during the first quarter of each year and again in November of each fiscal year after incentive compensation is paid to our
employees and then cash and the loan to affiliates gradually increase over the remainder of the year. We generally expect these cash
management patterns to continue.

        In fiscal 2015 and fiscal 2014, we paid dividends in the amounts of $2.2 million and $1.1 million, respectively. Following this offering and
subject to applicable law, we intend to pay a quarterly cash dividend initially equal to $0.15 per share of common stock, commencing with the
third quarter of fiscal 2016. See "Dividend Policy."

        As of March 31, 2015 and March 31, 2014 our cash equivalents were $88.7 million and $109.4 million, respectively, and our loan
receivable from ORIX USA and other affiliates was $327.9 million and $171.4 million, respectively.

        As of June 30, 2015 and June 30, 2014, our cash equivalents were $97.7 million and $72.2 million, respectively, and our loan receivable
from ORIX USA and other affiliates was $196.7 million and $139.9 million, respectively. Our liquidity is highly dependent upon cash receipts
from clients which in turn are generally dependent upon the successful completion of transactions as well as the timing of receivable collections,
which typically occurs within 60 days of billing. As of March 31, 2015 and March 31, 2014 accounts receivable were $57.5 million and
$50.6 million, respectively. As of June 30, 2015 and June 30, 2014, accounts receivable were $52.6 million and $36.3 million, respectively.

        We maintain a revolving line of credit pursuant to a loan agreement, dated as of April 1, 2009 (the "Existing Revolving Credit Facility"), by
and among Houlihan, Lokey, Howard & Zukin, Inc. (now Houlihan Lokey, Inc.) and our affiliate, ORIX USA, in the amount of $100.0 million
which has never been drawn and expires on the earlier of (i) January 1, 2016 and (ii) one year after a change of control event. For a description
of the terms of the Existing Revolving Credit Facility, see "Description of Indebtedness." Prior to this offering, we intend to replace the Existing
Revolving Credit Facility with the New Revolving Credit Facility.
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Cash Flows

        Our operating cash flows are primarily influenced by the amount and timing of receipt of advisory fees and the payment of operating
expenses, including payments of incentive compensation to our employees. We pay a significant portion of our incentive compensation during
November and April of each fiscal year. Therefore, levels of cash generally decline during the first quarter of each fiscal year and again in the
third quarter of each fiscal year after incentive compensation is paid to our employees and then cash and the loan to affiliates gradually increase
over the remainder of the year. We expect the timing of these cash flows to be similar going forward.

        A summary of our operating, investing and financing cash flows is as follows:

Year Ended
March 31,

Three Months Ended
June 30,

($ in thousands) 2014 2015 Change 2014 2015 Change
Cash provided by (used in)
Operating activities:
Net income $ 61,428 $ 79,939 30% $ 14,357 $ 15,071 5%
Non-cash charges 22,983 24,110 5% 9,703 10,145 5%
Other operating activities 80,600 92,458 15% (90,774) (131,705) 45%
          
Total operating activities 165,011 196,507 19% (66,714) (106,489) 60%
Investing activities (121,984) (213,464) 75% 30,718 115,665 277%
Financing activities (3,264) (1,531) (53)% (1,321) (495) (63)%
Effect of exchange rate changes 1,271 (2,270) N/M 111 344 210%
          
Net increase (decrease) in cash and cash
equivalents 41,034 (20,758) N/M (37,206) 9,025 N/M
Cash and cash equivalents�beginning of
year 68,386 109,420 60% 109,420 88,662 (19)%
          
Cash and cash equivalents�end of year $ 109,420 $ 88,662 (19)%$ 72,214 $ 97,687 35%
          
       
          

N/M = Not meaningful

Year Ended March 31, 2015

        Operating activities resulted in a net inflow of $196.5 million. Investing activities resulted in a net outflow of $213.5 million primarily
attributable to an increase in receivables to affiliates. Financing activities resulted in a net outflow of $1.5 million primarily related to dividend
distributions.

Year Ended March 31, 2014

        Operating activities resulted in a net inflow of $165.0 million. Investing activities resulted in a net outflow of $122.0 million primarily
attributable to an increase in receivables to affiliates. Financing activities resulted in a net outflow of $3.3 million primarily related to dividend
distributions.

Three Months Ended June 30, 2015

        Operating activities resulted in a net outflow of $106.5 million primarily attributable to annual bonuses paid in April 2015. Investing
activities resulted in a net inflow of $115.7 million primarily attributable to a decrease in receivables from affiliates. Financing activities resulted
in a net outflow of $0.5 million primarily related to dividend distributions.
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Three Months Ended June 30, 2014

        Operating activities resulted in a net outflow of $66.7 million. Investing activities resulted in a net inflow of $30.7 million primarily
attributable to a decrease in receivables from affiliates. Financing activities resulted in a net outflow of $1.3 million primarily related to dividend
distributions.

Contractual Obligations

        The following table sets forth information relating to our contractual obligations as of March 31, 2015:

Payment Due by Period

($ in thousands) Total
Less than

1 Year 2 - 3 Years 4 - 5 Years
More than

5 Years
Operating Leases $ 111,442 $ 16,096 $ 31,840 $ 27,366 $ 36,140
            
Total $ 111,442 $ 16,096 $ 31,840 $ 27,366 $ 36,140
         
       
          
        In conjunction with an acquisition in December 2012, the purchase agreement provided for certain earnout rights to the selling group. These
rights stipulate that additional payments in the form of cash and stock will be made on March 31, 2015 and 2016 should certain revenue
thresholds be met by certain individuals employed by the seller at the date of the acquisition. These obligations were capitalized as a liability as
a component of the purchase price allocation of the acquired entity and are reduced by payments made and adjusted periodically to fair value,
which was $2.8 million as of March 31, 2015.

        In conjunction with an acquisition in March 2014, we granted certain put rights to the selling group which provides for the sale of the
remaining minority interest in the 120-day period beginning on December 31, 2017. These rights were booked as a redeemable non-controlling
interest as of the acquisition date and are adjusted periodically to fair value which was $1.4 million as of March 31, 2015.

        In conjunction with an acquisition in January 2015, the purchase agreement provided for certain deferred consideration payments which are
payable in the form of cash and stock on June 30, 2015, 2016 and 2017. These obligations were capitalized as a liability as a component of the
purchase price allocation of the acquired entity and are adjusted periodically to fair value, which was $3.3 million as of March 31, 2015. In
addition, the purchase agreement provided for certain earnout rights to the selling group. These rights stipulate that additional payments in the
form of cash will be made on January 1, 2019 and 2020 should certain revenue thresholds be met by certain individuals employed by the seller at
the date of the acquisition. These obligations were capitalized as a liability as a component of the purchase price allocation of the acquired entity
and are adjusted periodically to fair value, which was $2.3 million as of March 31, 2015.

        We maintain certain stand-by letters of credit and bank guarantees with Bank of America in support of various office leases totaling
approximately $2.0 million.

Off-Balance Sheet Arrangements

        We do not invest in any off-balance sheet vehicles that provide liquidity, capital resources, market or credit risk support, or engage in any
activities that expose us to any liability that is not reflected in our combined financial statements except for those described under "�Contractual
Obligations" above.
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Market Risk and Credit Risk

        Our business is not capital-intensive and we generally do not issue debt or invest in derivative instruments. As a result, we are not subject to
significant market risk (including interest rate risk, foreign currency exchange rate risk and commodity price risk) or credit risk.

Risks Related to Cash and Short Term Investments

        Our cash is maintained in United States and non-United States bank accounts. We have exposure to a foreign exchange risks through our
London (GBP) entity. However, we believe our cash is not subject to any material interest rate risk, equity price risk, credit risk or other market
risk. Our cash is managed by our affiliate, ORIX USA, and is subject to demand notes in our favor. Following the consummation of this
offering, consistent with our past practice, we expect to maintain our cash in bank accounts or highly liquid securities, including a demand note
from OGC under the Cash Management Agreement.

Exchange Rate Risk

        We are exposed to the risk that the exchange rate of the United States dollar relative to other currencies may have an adverse effect on the
reported value of our non-United States dollar denominated or based assets and liabilities. In addition, the reported amounts of our revenues may
be affected by movements in the rate of exchange between the currencies in the countries in which we operate and the United States dollar, in
which our financial statements are denominated. For the years ended March 31, 2015 and March 31, 2014 respectively, the net impact of the
fluctuation of foreign currencies in other comprehensive income within the audited consolidated statements of comprehensive income was
$(2.4) million and $1.3 million, respectively. For the three months ended June 30, 2015 and 2014, respectively, the net impact of the fluctuation
of foreign currencies in other comprehensive income within the unaudited consolidated statements of comprehensive income was $0.4 million
and $0.1 million, respectively. From time to time, we have entered into transactions to hedge our exposure to certain foreign currency
fluctuations through the use of derivative instruments or other methods.

Credit Risk

        We regularly review our accounts receivable and allowance for doubtful accounts by considering factors such as historical experience,
credit quality, age of the accounts receivable and recoverable expense balances, and the current economic conditions that may affect a customer's
ability to pay such amounts owed to us. We maintain an allowance for doubtful accounts that, in our opinion, provides for an adequate reserve to
cover losses that may be incurred. See "�Critical Accounting Policies and Estimates�Accounts Receivable and Unbilled Work in Progress."

Critical Accounting Policies and Estimates

        We believe that the critical accounting policies included below represent those that are most important to the presentation of our financial
condition and results of operations and require management's subjective and complex judgment. For a discussion of these and other critical
accounting policies and their impact on our consolidated financial statements, see Note 2�Summary of Significant Accounting Policies to our
audited consolidated financial statements included elsewhere in this prospectus.

        The preparation of consolidated financial statements and related disclosures in conformity with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the financial statements, and the reported amounts of revenues and expenses during the reporting period. Actual
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results may differ from those estimates. Estimates and assumptions are reviewed periodically, and the effects of revisions are reflected in the
period for which they are determined to be necessary.

        Historically, and until the closing of this offering, certain expenses have been allocated from ORIX USA to Houlihan Lokey based on an
allocation of incurred corporate level support services. For the fiscal year ended March 31, 2015 and the three months ended June 30, 2015, the
allocation from ORIX USA to Houlihan Lokey was $2.5 million and $0.4 million, respectively. After this offering, this allocation will be
replaced with a services agreement with ORIX USA, whereby ORIX USA will provide certain administrative services to Houlihan Lokey for a
fee. See "Certain Relationships and Related Party Transactions" for further information.

Recognition of Revenue

        We earn fees from our clients for providing advisory services on mergers, acquisitions, divestitures, leveraged buyouts, financings,
restructurings and similar corporate finance matters. It is our accounting policy to recognize revenue when (i) there is persuasive evidence of an
arrangement with a client, (ii) fees are fixed or determinable, (iii) the agreed-upon services have been completed and delivered to the client or
the transaction or events contemplated in the engagement letter are determined to be substantially completed and (iv) collectability is reasonably
assured. We record revenue on the Consolidated Statements of Operations as follows:

        In general, advisory fees are paid at the time we sign an engagement letter (Retainer Fees), during the course of the engagement (Progress
Fees) or upon the successful completion of a transaction or of an engagement (Completion Fees). Retainer Fees and Progress Fees are
recognized based on management's estimates of the relative proportion of services provided through the financial reporting date to the total
services required to be performed. Completion Fees are recognized only upon substantial completion of the conditions stipulated by the
engagement agreement. In some circumstances, and as a function of the terms of an engagement letter, we may receive Retainer Fees for
advisory services concurrently with, or soon after, the execution of the engagement letter where the engagement letter will specify a future
service period associated with that fee. In such circumstances, these Retainer Fees are initially recorded as deferred revenue, which is recorded
within Other Current Liabilities on the Consolidated Statements of Financial Condition, and subsequently recognized as revenue during the
applicable time period within which the service is rendered.

        Revenues related to fairness or valuation opinions are recognized when the opinion has been rendered and delivered to the client and all
other requirements for revenue recognition are satisfied. Completion Fees for advisory services, such as M&A advice, are recognized when the
transaction(s) or event(s) are determined to be completed or substantially completed and all other requirements for revenue recognition are
satisfied. In the event the Company were to receive a fee for an opinion or a Completion Fee in advance of the completion conditions noted
above, such fee would initially be recorded as deferred revenue and subsequently recognized as advisory fee revenue when the conditions of
completion have been satisfied. Revenues under fixed fee contracts are recognized based on management's determination of the milestone or
stage achieved for each engagement (e.g., retained, performance of analysis, delivery of work product, etc.) to which standardized percentages of
completion of the total services required to be performed have been assigned by the accounting function in collaboration with management. In
some cases, approval of our fees is required from the courts or other regulatory authority; in these circumstances, the recognition of revenue is
often deferred until approval is granted. However, if the fee that is going to be collected from the client is fixed and determinable, and the
collectability of the fee is reasonably assured, there are instances when revenue recognition prior to such approval is appropriate under GAAP.
In instances when the revenue recognized on a specific engagement exceeds the amounts billed, unbilled work in process is recorded. Billed
receivables are recorded as accounts receivable in the statement of financial condition. Taxes, including value added taxes, collected from
customers and remitted to governmental authorities are
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accounted for on a net basis and therefore are excluded from revenue in our consolidated statements of comprehensive income.

Operating Expenses

        The majority of our operating expenses relates to compensation and benefits for employees, which includes the amortization of the relevant
portion of our share-based incentive plans. We account for share-based payments in accordance with Financial Accounting Standards Board
issued ASC 718, "Compensation�Stock Compensation" ("ASC 718"). We grant employees performance-based awards that vest upon the
occurrence of certain performance criteria being achieved. Employee compensation and benefit expense is accrued if it is probable that the
performance condition will be achieved and is not accrued if it is not probable that the performance condition will be achieved. Significant
judgment is required in determining the probability that the performance criteria will be achieved. The fair value of awards that vest from one to
five years are amortized over the vesting period or requisite substantive service period, as required by ASC 718. See Note 10�Employee Benefit
Plans to our audited consolidated financial statements included elsewhere in this prospectus for more information.

        Other examples of operating expenses include: travel, meals and entertainment; rent; depreciation and amortization, professional fees,
which relate primarily to outside legal and consulting fees and employee training costs; office expenses, which include such items as repairs and
maintenance; information, technology and communication costs; office supplies; postage and delivery costs; and other operating expenses,
which include such items as business license and registration fees, non-income-related taxes, and charitable contributions. Reimbursements
received from customers for out-of-pocket expenses we incur are presented net against the related expenses in the accompanying consolidated
statements of comprehensive income.

Accounts Receivable

        The allowance for doubtful accounts on receivables reflects management's best estimate of probable inherent losses determined principally
on the basis of historical experience and review of uncollected revenues and is recorded through bad debt expense in the accompanying
consolidated statements of comprehensive income. Amounts deemed to be uncollectible are written off against the allowance for doubtful
accounts.

Provision for Income Taxes

        ORIX USA and its subsidiaries, including the Company, file consolidated federal income tax returns and separate returns in state and local
jurisdictions. We report income tax expense as if we filed separate returns in all jurisdictions.

        Deferred tax assets and liabilities are recognized for future tax consequences attributable to differences between the financial reporting
basis and the tax basis of our assets and liabilities. The measurement of the deferred items is based on enacted tax laws and applicable tax rates.
A valuation allowance related to a deferred tax asset is recorded if it is more likely than not that some portion or all of the deferred tax asset will
not be realized.

Goodwill and Intangible Assets

        Goodwill represents an acquired company's acquisition cost over the fair value of acquired net tangible and intangible assets. Goodwill is
the net asset representing the future economic benefits arising from other assets acquired in a business combination that are not individually
identified and separately recognized. Intangible assets identified and accounted for include trade names and marks, backlog, developed
technologies, and customer relationships. Those intangible assets with finite lives, including backlog and customer relationships, are amortized
over their estimated useful lives. We have

72

Edgar Filing: HOULIHAN LOKEY, INC. - Form S-1/A

91



Table of Contents

a deferred tax liability in the amount of approximately $77 million as of June 30, 2015 related to trade names.

        During 2015 and 2014, goodwill was reviewed for impairment in accordance with Accounting Standards Update (ASU) No. 2011-08,
Testing Goodwill for Impairment, which permits us to make a qualitative assessment of whether it is more likely than not that one of our
reporting unit's fair value is less than its carrying amount before applying the two-step goodwill impairment test. If we conclude that it is not
more likely than not that the fair value of the reporting unit is less than its carrying amount, then we would not be required to perform the
two-step impairment test for that reporting unit. If the assessment indicates that it is more likely than not that the reporting unit's fair value is less
than its carrying value, we must test further for impairment utilizing a two-step process. Step 1 compares the estimated fair value of the reporting
unit with its carrying value, including goodwill. If the carrying value of the reporting unit exceeds the estimated fair value, an impairment exists
and is measured in Step 2 as the excess of the recorded amount of goodwill over the implied fair value of goodwill resulting from the valuation
of the reporting unit. Impairment testing of goodwill requires a significant amount of judgment in assessing qualitative factors and estimating the
fair value of the reporting unit, if necessary. The fair value is determined using an estimated market value approach, which considers estimates
of future after tax cash flows, including a terminal value based on market earnings multiples, discounted at an appropriate market rate. During
the 2015 and 2014 annual impairment reviews, management concluded that it is not more likely than not that our fair value is less than its
carrying amount and no further impairment testing was considered necessary.

        During 2015 and 2014, indefinite lived intangible assets were reviewed for impairment in accordance with ASU 2012-02, Testing
Indefinite-lived Intangible Assets for Impairment, which provides us the option to perform a qualitative assessment. If it is more likely than not
that the asset is impaired, the amount that the carrying value exceeds the fair value is recorded as an impairment expense. During the 2015 and
2014 annual impairment review of indefinite lived intangible assets, we determined that it is not more likely than not that the fair values were
less than the carrying values.

        Intangible assets subject to amortization are reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount of an asset may not be recoverable. If circumstances require a long-lived asset or asset group (inclusive of other long-lived
assets) be tested for possible impairment, we first compare undiscounted cash flows expected to be generated by that asset or asset group to its
carrying amount. If the carrying amount of the long-lived asset or asset group is not recoverable on an undiscounted cash flow basis, an
impairment is recognized to the extent that the carrying amount exceeds its fair value. Fair value is determined through various valuation
techniques including discounted cash flow models, quoted market values and third-party independent appraisals, as considered necessary.
During 2015 and 2014, no events or changes in circumstances were identified that indicated that the carrying amount of the finite-lived
intangible assets were not recoverable.

Recent Accounting Developments

        For a discussion of recently issued accounting developments and their impact or potential impact on our consolidated financial statements,
see Note 2�Summary of Significant Accounting Policies to our audited consolidated financial statements included elsewhere in this prospectus.
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 BUSINESS

Overview

        Established in 1972, Houlihan Lokey is a leading global independent investment bank with expertise in M&A, financings, financial
restructurings and financial advisory services. Through our offices in the United States, Europe, Asia and Australia, we serve a diverse set of
clients worldwide including corporations, financial sponsors and government agencies. We provide our financial professionals with an integrated
platform that enables them to deliver meaningful and differentiated advice to our clients. We advise our clients on critical strategic and financial
decisions employing a rigorous analytical approach coupled with deep product and industry expertise. We market our services through our
product areas, our industry groups and our Financial Sponsors group, serving our clients in three primary business practices: Corporate Finance
(encompassing M&A and capital markets advisory), Financial Restructuring (both out-of-court and in formal bankruptcy or insolvency
proceedings) and Financial Advisory Services (including financial opinions and a variety of valuation and financial consulting services).

        As of June 30, 2015, we had a team of 695 financial professionals across 17 offices globally and an additional three offices through our
joint ventures, serving approximately 800 clients annually over the past several years, ranging from closely held companies to Fortune Global
500 corporations. Our Corporate Finance group is the leading M&A and capital markets advisor for mid-cap transactions. We were ranked the
#1 M&A advisor for United States transactions under $5 billion in 2014 and we have been the #1 M&A advisor for United States mid-cap
transactions every year for the last nine years (2006-2014). We also have one of the largest, most experienced restructuring practices globally,
having advised on more than 1,000 restructuring transactions, including 12 of the 15 largest United States bankruptcies, since 2000. In 2014, we
were ranked as the #1 global financial restructuring advisor and in 2013, we were recognized as the Global Restructuring Advisor of the Year by
the IFR and European Restructuring House of the Year by Financial News, in addition to receiving recognition for our roles on seminal and
complex United States and cross-border M&A transactions in 2013 and 2014. Finally, we are a respected market leader in Financial Advisory
Services, as we have been ranked as the #1 U.S. M&A fairness opinions advisor over the past ten years.

        We are committed to a set of principles that serve as the backbone to our success. Independent advice and intellectual rigor, combined with
consistent senior-level involvement, are hallmarks of our commitment to client service. Our entrepreneurial culture engenders the flexibility to
collaborate across our business practices to provide world-class solutions for our clients. Our broad based employee ownership serves to align
the interests of employees and shareholders and further encourages a collaborative environment where our Corporate Finance, Financial
Restructuring and Financial Advisory Services groups work together productively and creatively to solve our clients' most critical financial
issues. We enter into businesses or offer services where we believe we can excel based on our expertise, analytical sophistication, industry focus
and competitive dynamics. Finally, we remain independent and specialized, focusing on advisory products and market segments where our
expertise is both differentiating and less subject to conflicts of interest arising from non-advisory services, and where we believe we can be a
market leader in a particular segment. We do not lend or engage in any securities sales and trading operations or research which might conflict
with our clients' interests.

        We believe that the continuity of our senior leadership over an extended period of time has contributed to our differentiated business model
and unique culture. The four members of our Office of the Executives have been employed by us for an average of 27 years. In addition, we
have experienced very low turnover across our Managing Director ranks, with the tenure of our Managing Directors averaging ten years. We
believe this continuity of leadership and partnership culture is unique in the investment banking industry and results in increased collaboration
across our product and industry groups.
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        Due to our diversified business mix, our Corporate Finance and Financial Restructuring practices have historically acted as natural balances
to each other, helping us grow our revenues and profitability throughout economic cycles. Our institutional flexibility and product mix provide
our bankers with opportunities to advise their clients in almost any market conditions, thereby reducing our historical need to make significant
downward adjustments to our employee base in challenging market conditions. From fiscal 2000 to fiscal 2015, our revenues grew from
$144.1 million to $680.9 million, and our net income during the same period grew from $15.6 million to $79.9 million.

        Shown below are select transactions across our industry groups and product lines:

Edgar Filing: HOULIHAN LOKEY, INC. - Form S-1/A

94



*
Represents total debt at time of restructuring.
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Our Services

        We provide our financial professionals with an integrated platform that enables them to deliver meaningful and differentiated advice to our
clients. We market our services through our product areas, our industry groups and our Financial Sponsors group, who then work collaboratively
with our product bankers to deliver comprehensive solutions and seamless execution for our clients. This marketing effort is combined with an
extensive network of referral relationships with law firms, consulting firms, accounting firms and other professional services firms that have
been developed by our Financial Advisory Services professionals who maintain those relationships as potential referral sources and direct clients
across all of our product lines. Our global reach and local on-the-ground presence, with 695 financial professionals in 17 offices worldwide in
major and emerging financial centers and an additional three offices through our joint ventures as of June 30, 2015, is an attractive feature for
our client base.

        We have a diversified financial advisory platform. Our business features low revenue concentration and low client concentration: our
largest client fee in fiscal 2015 represented less than 2% of our revenues, and each of our business segments enjoys a large and diversified client
base; in particular, our Corporate Finance group closed 186 transactions in fiscal 2015, our Financial Restructuring group closed 63 transactions
in fiscal 2015 and our Financial Advisory Services group had over 1,000 fee events in fiscal 2015.

Corporate Finance

        As of June 30, 2015, we had 332 Corporate Finance professionals utilizing a collaborative, interdisciplinary approach in order to provide
our clients with extensive industry experience, product expertise and global reach in a wide variety of M&A and financing transactions. We
compete with boutique firms focused on particular industries or geographies as well as other independent investment banks and bulge-bracket
firms. A majority of our engagements represent mid-cap transactions, which we believe is an attractive segment that is underserved by
bulge-bracket investment banks. We believe that our deep sector expertise, significant senior banker involvement and attention, strong financial
sponsor relationships and global platform provide a compelling value for our clients, engendering long-term relationships and making it difficult
for our peers to compete against us in this segment of the market.

        We believe that executing transactions in both the mid-cap and large-cap markets results in less volatile revenues, driven by a significantly
larger number of transactions in the mid-cap segment. In 2014, Thomson Reuters reported that 92% of the M&A transactions in the United
States where the value of the transaction was disclosed were mid-cap transactions. Moreover, the number of mid-cap transactions has been
meaningfully less volatile year-over-year than the corresponding number for large-cap transactions. We believe that having the flexibility to
execute in both markets provides a competitive advantage over bulge-bracket firms that focus almost exclusively on large-cap transactions.
Finally, we believe that mid-cap companies tend to have a greater need for financial advice when they consider corporate transactions, as they
often lack robust, dedicated internal resources for corporate development and financing.

        We believe that through our industry groups we have a meaningful presence in every major industry segment, including aerospace &
defense; business services; consumer, food & retail; energy; financial institutions; healthcare; industrials; real estate; and technology, media &
telecommunications. We continue to expand and deepen our specialized industry capabilities, most recently with the acquisitions of Milestone
Advisors, a specialized financial institutions-focused advisory firm, in December 2012, of ArchPoint Partners, a technology-focused advisory
firm, in March 2014, and of M.E.S.A. Securities, Inc., a digital media and entertainment-focused advisory firm, in June 2015. In addition, in July
2015, we announced our pending acquisition of McQueen Limited, a United
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Kingdom-based corporate finance advisor to the consumer, food and retail sectors. While the majority of our engagements are in the United
States, we continue to enhance our M&A presence in other geographies, including Europe, Asia and Australia, and we believe there will be more
opportunities to acquire similar specialized advisors.

        Our industry groups are complemented by our Financial Sponsors group, one of the most extensive dedicated coverage groups for private
equity and hedge fund institutions in the industry, consisting of senior financial professionals covering more than 400 private equity firms, 200
hedge funds and approximately 50 family offices. As financial sponsors have continued to grow in importance, our commitment to covering this
client base has become an important advantage in growing and maintaining our market share.

        We receive a Retainer Fee on the majority of our Corporate Finance engagements, in addition to a Completion Fee. In fiscal 2015, we
advised on 186 Corporate Finance transactions that closed during the fiscal year.

        Our Corporate Finance activities comprise two significant categories:

Mergers & Acquisitions:    We have extensive expertise in mergers, acquisitions, divestitures, activist shareholder and takeover
defense and other related advisory services for a broad range of United States and international clients. Our Corporate Finance
professionals have relationships with thousands of companies and financial sponsors, providing us with valuable insights into a wide
variety of relevant markets.

Our M&A business consists primarily of sell side and buy side engagements. In particular, we have developed a reputation in the
marketplace as one of the most prolific sell side advisors, consistently selling more companies under $1 billion than any competitor.
We offer our advice to a diverse set of parties, including public and private company executives, boards of directors, special
committees and financial sponsors.

We believe our team of experienced and talented financial professionals is well positioned to provide advice across a wide range of
M&A advisory services globally, including sell side, buy side, joint ventures, asset sales and divestitures that are less subject to
conflicts of interest arising from non-advisory services. Our global industry group model with embedded M&A capabilities brings
sector-specific knowledge, experience and relationships to our clients, allowing us to provide differentiated expert advice and connect
buyers on a global basis.

Our accomplishments in M&A have earned us consistent recognition throughout the industry, and over the last ten years we have
consistently been one of the most active M&A advisors in the United States.

We bring a deep set of expertise when we advise clients on the sale of a company, a business, or a portfolio of assets. Our sell side
services may include:

�
advising on the appropriate timing and structure of a potential sale or alternative liquidity event;

�
advising on the appropriate sale process in relation to the client's financial and strategic priorities;

�
advising on the potential valuation from strategic buyers and financial sponsors;

�
identifying, prioritizing and providing insights on a set of potential buyers and managing communication with
buyers;

�
developing company positioning and key documents for potential buyers;
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�
coordinating, assisting and acting as a liaison between clients and buyers during due diligence;

�
evaluating buyer proposals and advising clients on transaction terms including governance, financial structuring
and timing;

�
negotiating and facilitating the execution of transactions; and

�
providing a fairness opinion to assess the terms of the sale, when requested.

We also advise clients on the potential acquisition of a company, a business, or a portfolio of assets. Our buy side services may
include:

�
advising on a variety of acquisition or growth strategies;

�
identifying, prioritizing and providing insights on a set of potential targets;

�
advising on the potential valuation of the business and our client's ability to pay;

�
advising on transaction terms including governance, structuring and timing;

�
analyzing potential financing alternatives;

�
assisting in the due diligence process;

�
negotiating and facilitating the execution of transactions; and

�
providing a fairness opinion to assess the terms of the purchase, when requested.

Capital Markets Advisory:    We provide global financing solutions and capital-raising advisory services for a broad range of
corporate and private equity clients across all industry verticals, from large, publicly-held, multinational corporations to financial
sponsors to privately-held companies founded and run by entrepreneurs.

Our capital markets advisory professionals leverage a wide array of longstanding, senior-level lender and investor relationships,
including with traditional and non-traditional direct capital providers (such as institutional credit funds, commercial finance
companies, business development companies, insurance companies, pension funds, mutual funds, global asset managers, special
situations investors and structured equity providers). As the traditional syndicated capital markets are becoming increasingly complex
and more regulated, the private capital markets have developed to provide an alternative source of flexible capital that can be tailored
to meet clients' needs.

We believe we excel in providing our clients with sophisticated and thoughtful advice and access to traditional and non-traditional
capital providers in the private and public capital markets. Our objective is to create a capital structure that enables the client to
achieve its strategic priorities on the best terms available in the market, which often involves raising more than one type of capital,
sometimes from multiple capital providers. Our private capital markets advisory services may include:
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�
analyzing the optimal capital structure and debt capacity of the business, as well as identifying potential debt and
equity capital providers;

�
developing company positioning strategy, marketing materials, financial models and key documentation for capital
raising;

�
providing information to potential capital providers;

�
evaluating bids and advising on the strengths and weaknesses of each proposal;

�
finalizing the optimal capital structure based upon feedback from potential capital providers; and

78

Edgar Filing: HOULIHAN LOKEY, INC. - Form S-1/A

99



Table of Contents

�
negotiating and executing the transaction with the final capital providers.

In addition, we also advise clients who are accessing capital in larger, syndicated markets such as the leveraged loan market and the
public debt and equity markets. Our services in this segment of the capital markets may include:

�
assisting issuers in selecting and negotiating with lead arrangers or lead underwriters;

�
developing positioning and marketing strategies for capital raising;

�
identifying potential investors;

�
marketing the financing to potential investors;

�
assisting clients with the credit ratings process; and

�
participating in the underwriting syndicate as a co-manager.

        Our Corporate Finance practice also includes Illiquid Financial Assets ("IFA") and Activist Shareholder Advice ("ASA") services. Our
professionals work closely with banks, insurance companies, hedge funds, family offices, specialty finance companies, special situation funds,
asset managers, pension plans, sovereign wealth funds, endowments and public vehicles to advise on liquidity solutions for portfolios of
financial assets. Drawing upon the Company's extensive expertise in M&A, financial restructuring, capital markets and valuation, the IFA team
operates in three core areas: asset sales and financings; fund advisory and restructurings; and bespoke transactions. Two key differentiators of
the IFA practice include the breadth of assets with which the team has had experience and the depth of relationship the team maintains with
global specialist investor groups.

        Our ASA professionals have substantial expertise in advising parties in a variety of activist situations, such as advising corporations and
their boards on preparing for and reacting to activist shareholder activity and developing takeover defenses. Our ASA team has a strong
understanding of the activist space and helps corporations and activists evaluate strategies and develop an appropriate course of action.

Financial Restructuring

        As of June 30, 2015, we had 175 Financial Restructuring professionals working around the globe, which we believe constitutes one of the
largest restructuring groups in the investment banking industry. Since its establishment in 1988, our Financial Restructuring group has earned a
reputation for being the advisor of choice for the largest and most complex restructurings, offering knowledge, experience and creativity to
address challenging situations. Our Financial Restructuring group operates in all major worldwide markets as debt issuances have increased
around the world. Our Financial Restructuring professionals bring to bear deep expertise and experience in restructurings in the United States,
Canada, Europe, Asia, Australia, the Middle East, Latin America and Africa. Given the depth and breadth of the team's expertise and the high
barriers to entry, international and multi-jurisdictional restructurings represent an attractive opportunity for our Financial Restructuring team.

        The group employs an interdisciplinary approach to engagements, calling upon the expertise of our industry groups, capital markets
advisory group and Financial Sponsors group, and drawing on the worldwide resources of the Financial Restructuring team as each situation
may require. The Financial Restructuring group is deeply experienced in evaluating complex, highly leveraged situations. In addition to
comprehensive financial restructurings, we work with distressed corporations on engagements involving changes of control, asset sales and other
M&A and capital markets activities, many times involving the sale of a company or its assets quickly, and in contested or litigious settings on
expedited timeframes. We advise companies undergoing financial restructuring and creditor constituencies at all levels of the capital structure, in
both out-of-court negotiations and in formal
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bankruptcy or insolvency proceedings. Our experience, geographic diversity and size allow us to provide the immediate attention and staffing
required for time-sensitive and mission-critical restructuring assignments, making us a valued partner for our clients.

        Our dedicated team is active throughout business cycles. Our Financial Restructuring practice serves as a countercyclical hedge across
macroeconomic cycles, with increasing levels of restructuring opportunities occurring during periods when demand for M&A and capital
markets advisory services may be reduced. In robust macro-economic environments, demand for the services of our restructuring team generally
continues due to opportunities arising from secular and cyclical disruptions in certain industries, recent examples of which include retail,
shipping and oil and gas; and market disruptions in certain geographies. Our geographic diversity and global market leadership allow us to
maintain sustained levels of activity even when the U.S. capital markets are vibrant.

        We are consistently ranked as a leading global restructuring advisor, including recognition as the #1 ranked global investment banking
restructuring advisor for six of the last seven years. Since 2000, we have advised on more than 1,000 restructuring transactions, including
advising major parties-in-interest in 12 of the 15 largest corporate bankruptcies in the United States, such as the bankruptcies of Lehman
Brothers, Worldcom, Enron, the CIT Group and General Motors. In 2013, we were recognized as Global Restructuring Advisor of the Year by
IFR, Best Loan Restructuring House / Advisor by Euroweek and GlobalCapital and European Restructuring House of the Year by Financial
News. We also received recognition for Deals of the Year for several complex, high-profile transactions in 2013 and 2014, including the
restructuring of American Airlines.

        Our broad base of clients and our extensive experience allow us to understand the dynamics of each restructuring situation and strengthen
our negotiating strategies by providing us insight into the needs, attitudes and positions of all parties-in-interest. Our clients include companies,
bondholder groups, financial institutions, banks and other secured creditor groups, trade creditors, official Chapter 11 creditors' committees,
equity holders, acquirers, equity sponsors and other parties-in-interest involved with financially challenged companies.

        Our Financial Restructuring professionals work closely with our Corporate Finance and Financial Advisory Services professionals to
provide holistic advice. In financial restructuring assignments, our team may represent the company, the creditors or other stakeholders. In fiscal
2015, we advised on 63 restructurings that closed during the fiscal year. Our services include:

�
assessing the financial condition of a company and analyzing its optimal capital structure;

�
providing a comprehensive view of the company's challenges and strategic alternatives, such as sale of the entire business,
portions of the business or specific assets, and in-court and out-of-court alternatives for the restructuring process;

�
evaluating availability and terms of potential financing if needed;

�
providing valuation of the company and its component parts in the context of potential restructuring;

�
developing a comprehensive course of action for the restructuring or recapitalization plan;

�
assisting in the implementation of a specific course of action, which may involve drafting exchange offers, restructuring of
bank and other credit agreements, design of new securities, assisting in the development of stock options and incentive plans
and in management and corporate governance issues;

�
preparing presentations and conducting and participating in negotiations with various constituencies of creditors and other
stakeholders;

�
structuring and negotiating terms for new debt and equity investments;
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�
providing expert testimony when required and appropriate;

�
analyzing the impact of modifications to terms and conditions of an existing debt;

�
assessing the impact of sales or M&A transactions on the value of debt or securities;

�
analyzing the reorganization plan and providing advice to maximize the recovery value;

�
participating in negotiations among the various parties; and

�
providing expert testimony where necessary to assist in the confirmation and implementation of the plan of reorganization.

Financial Advisory Services

        Our Financial Advisory Services practice is one of our original practices and dates back more than 40 years. As of June 30, 2015, we had
188 financial professionals and strategic consultants in this practice, making us one of the largest and most respected valuation and financial
opinion practices in the United States. We are ranked as the #1 U.S. M&A fairness opinions advisor over the past ten years. We believe we are a
thought-leader in the field of valuation and strategic consulting, and our professionals produce influential studies and publications which are
recognized and valued throughout the financial industry. Our extensive transaction expertise and leadership in these fields inspire confidence in
the financial executives, boards of directors, special committees, retained counsel, investors and business owners that we serve. We believe that
our reputation for delivering an outstanding analytical product that will withstand legal or regulatory scrutiny coupled with our independence
makes us the advisor of choice for clients that seek to obtain a complex valuation or transaction opinion.

        Unlike our other business segments, Financial Advisory Services assignments typically have a four to six week time frame and the fees paid
are generally milestone-driven rather than success-driven. Moreover, due to the recurring nature of certain services within the segment such as
Portfolio Valuation and Tax and Financial Reporting Valuation (with the exception of Transaction Opinions), our revenue from these services is
stable. In fiscal 2015, we had over 1,000 fee events on engagements.

        Our core competencies in our Financial Advisory Services practice are our ability to analyze and value companies, security interests, and
different types of assets, including intellectual property and liabilities, as well as our ability to analyze the financial aspects of transactions. We
are organized around different service areas as each area has different areas of regulatory or compliance specializations, different valuation
guidelines as well as different marketing channels. As such, our Financial Advisory Services practice falls into four general categories, described
below.

        Transaction Opinions:    includes fairness and solvency opinions, and other opinions issued in connection with a transaction. Our client
base includes boards of directors, company management, retained counsel, lenders, trustees and other fiduciaries for consideration in their
determination of important decisions they make in the context of a transaction. These opinions may address the financial fairness of the
consideration to be received or paid, the capital adequacy of a company pre- or post-transaction, and the reasonableness of various financial
terms in a transaction, among other types of opinions. Key growth drivers include a heightened level of scrutiny by regulatory and judicial
bodies on the process decision makers undergo in a transaction.

        Portfolio Valuation:    provides periodic, ongoing valuation services of illiquid securities to predominantly institutional clients for financial
reporting purposes. Our client base includes hedge funds, private equity funds, business development companies, banks, insurance companies
and other institutional investors. Our team provides advisory services both in traditional valuations of corporate debt and equity securities and in
a variety of structured, derivative and other complex investments. The business model is one of generally recurring revenues from a relatively
stable client base as our clients
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tend to stay with the same valuation provider for an extended time period. Key growth drivers include increasing regulatory and accounting
requirements for financial reporting and increasing demand from institutional investors and regulators for independence in the valuation process.

        Tax and Financial Reporting Valuation:    provides valuations related to Tax and Financial Reporting. Tax-related valuations include the
valuation of private company stock and equity-based grants (public and private companies), purchase price allocations, valuation of intangible
assets and fixed assets in acquisitions, goodwill impairment analyses, and derivatives and liability valuations. Financial reporting-related
valuations include jurisdictional reorganizations of legal entities, conversions of corporate structure (C-Corp from or to pass-through entity),
private company valuations and support for intercompany transactions. Many Tax and Financial Reporting projects recur annually and
sometimes more frequently based on client need. Key growth drivers include the M&A market and tax reorganizations for multinational
companies.

        Consulting Services:    Our Financial Advisory Services practice provides a variety of other consulting services:

�
Due Diligence Services: provides accounting, financial, tax (diligence and structuring) and commercial due diligence
provided on the buy side or sell side of a transaction to better assess the quality of earnings, normalized cash flow and
financial condition of an entity

�
Dispute Consulting: provides opinions on value, economic damages and various financial and accounting matters dealing
with fact and quantum related to some form of dispute, which are typically used with respect to shareholder disputes,
disputes with or inquiries by governmental, regulatory and tax agencies and commercial litigation

�
Strategic Consulting: provides business expertise and in-depth knowledge in the areas of strategy development, operations
and organization and performance improvements to serve our large-cap and mid-cap corporate clients and financial sponsors

        We actively seek to add new services within our Financial Advisory Services practice that are consistent with our analytical strengths, that
are synergistic to our other businesses and that neither compromise our independence nor create potential conflicts of interest.

        Our Financial Advisory Services professionals actively generate business through relationships with law firms, private equity firms,
auditors and consultants. Moreover, our Corporate Finance and Financial Restructuring groups and our Financial Sponsors group supplement
this effort with internal referrals.

Our Market Opportunity

        We believe that we are positioned for increased revenues and market share, driven by the following broader market forces:

�
Increasing Demand for Independent Advice�In the last decade, the demand for independent advice has increased
dramatically, arising in part from the global financial crisis. We believe this trend has largely been driven by increasing
levels of regulatory and fiduciary scrutiny of actual or perceived conflicts of interest at bulge-bracket and accounting firms,
where providing advisory and opinion services can conflict with firm interests in securities sales and trading, underwriting,
lending, proprietary investing, research coverage, consulting and auditing services. We also believe that this shift will
continue as bulge-bracket firms increasingly rely on capital and distribution for profits and clients seek advice and opinions
free of perceived bias from non-advisory services in an ever more complex M&A and capital markets landscape. Our core
strengths and reputation in providing unbiased, high-quality, respected advice and opinions in a wide variety of situations
position us well to take advantage of these trends.
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�
Continued Growth in M&A Transactions�After declining through the latest global financial crisis, U.S. M&A transaction
volumes are increasing as the macroeconomic environment stabilizes and financing conditions remain favorable. Driven by
strong corporate balance sheets, buoyant capital markets and increased financial sponsor activity, the market is returning to
the higher levels seen in 2006 and 2007. Our Corporate Finance and Financial Advisory Services groups are well positioned
to capitalize on these market trends in the United States and increase transaction volumes and related opinion work.

 United States Announced M&A Transaction Count

Source: Thomson Reuters, based on calendar year

We believe a similar growth opportunity is developing in Europe and in cross-border M&A transactions, and we have
continued to invest resources and grow our team in that region. As of June 30, 2015, we maintained a staff of 102 financial
professionals across all of our lines of business throughout Europe, Asia and Australia, who are well positioned to take
advantage of opportunities in the M&A and financing markets as they continue to rebound, supported by our established
relationships and reputation in those regions as the market leader for restructuring advisory services.

�
Growth in Corporate Debt Issuance and Rise in Restructuring Activity�As a result of persistently low interest rates,
corporations globally have issued record amounts of leveraged loan and high-yield debt in recent years. By maintaining our
highly experienced team of restructuring professionals through the current low-default rate environment, we believe we have
the capacity to address and benefit from any uptick in restructuring activity that may occur as a result of the record amounts
of leverage. Additionally, our Financial Restructuring team continues to capitalize on opportunities caused by geographic
and sector dislocations that have occurred in an otherwise healthy economic climate, such as in the Middle East, Eastern
Europe, Latin America, Australia and Africa, as well as the retail, oil and gas and shipping sectors. Moreover, we are well
positioned in geographies where restructuring markets are just beginning to evolve, driven by increased external investment
and continued development of financial and legal sophistication, such as India, China and other parts of Asia. We also
believe that increased balance sheet and multi-jurisdictional complexity provides a natural opportunity for us to provide
services to both debtors and creditors throughout market cycles. In addition, as the following chart illustrates, a spike in
default rates often follows periods of substantial leveraged loans and high yield issuances. We have seen continued strong
leveraged loans and high yield issuances for the last five years, and believe we are well positioned to the extent that default
rates begin to increase which will provide increased opportunities for our Financial Restructuring group.
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 Global Leveraged Loan and High-Yield Debt Issuances ($ in billions)

Source: Thomson Reuters, based on calendar year

�
Ongoing Talent Dislocation at Financial Institutions�In the aftermath of the global financial crisis, bulge-bracket banks are
facing increasing regulation, compensation pressures, capital constraints and higher operating costs, creating a more
challenging environment for their financial professionals. These increased challenges have resulted in rounds of
down-sizing, as well as decreasing opportunities for those professionals who remain, causing a significant and ongoing
dislocation of investment banking talent. We have been able to benefit from this trend by acquiring talented professionals
who have driven increased relationships and business for the firm. This ongoing dislocation continues to represent an
opportunity to enhance our industry and product groups, expand our geographic reach and enrich our advisory expertise and
capabilities. We expect to continue to capitalize on this compelling opportunity and selectively attract complementary talent
to our unique and attractive business model.

Our Competitive Advantages

        We believe that our business is most differentiated from that of our competitors in the following respects:

�
Strong Partnership Culture with Significant Employee Ownership and Collaboration�Our people are our greatest asset.
Over the years, we have invested significantly in our people and created a true team-oriented culture with an entrepreneurial
spirit. This team approach and lack of "superstar" culture differentiates us from many of our competitors who rely on one or
a few key bankers. In addition, because of our equity compensation model, we currently have approximately 272 employee
shareholders who will own approximately 42.1% of our equity upon consummation of this offering, with no single employee
shareholder owning greater than 2.5%. Moreover, we intend to continue our equity compensation programs after this
offering is consummated. We believe this broad-based equity ownership results in a strong alignment of employee and
shareholder interests, fostering a collaborative culture with a focus on making decisions that broadly increase shareholder
returns. Lastly, through each financial cycle, we expand our overall product, industry and coverage capabilities as our
bankers continue to stay engaged through all cycles. During periods of financial distress, we do not experience the
substantial layoffs and dislocation of personnel that occur at many other investment banking firms. Our continuity in senior
financial professionals through economic cycles results in greater teamwork and collaboration among our various product
and industry groups.

84

Edgar Filing: HOULIHAN LOKEY, INC. - Form S-1/A

105



Table of Contents

�
Leadership in All Three Business Segments and across Industry Sectors�Our consistent ability to innovate new solutions
tailored to our clients' financial needs has enabled us to assert our market leadership in each of our business segments,
including:

#1 Most Active M&A Advisor for United States Transactions under $5 billion in 2014 and under $1 billion over
the past 9 years

#1 M&A Fairness Opinions Advisor in the United States over the past 10 years

#1 Global Investment Banking Restructuring Advisor for 6 of the last 7 years

We are respected for bringing innovative product solutions to our clients to meet increasing demand in a complex, dynamic
marketplace, both organically and through acquisitions. For example, in fiscal 2014 we established an Illiquid Financial
Assets business to provide intermediation between counterparties for a variety of illiquid assets and expanded our practice of
advising in activist investor situations, and in fiscal 2015 we acquired a strategic consulting firm.

We also have developed industry expertise and experience across the major industry sectors and more than 70 sub-sectors,
resulting in deep industry knowledge and superior advice to our clients as we develop and implement financial solutions on
their behalf. This deep industry capability is a key factor in the success of our Corporate Finance group and plays an
important role in supporting and maintaining our strong market position in Financial Restructuring and Financial Advisory
Services as well. Our success in building these capabilities has resulted in the following rankings for 2014 for all United
States mid-cap transactions:

#1 M&A Advisor for Aerospace & Defense Transactions

#1 M&A Advisor for Casino & Gaming Transactions

#1 M&A Advisor for Consumer Products Transactions

#1 M&A Advisor for Food & Beverage Transactions

#1 M&A Advisor for Healthcare Transactions

#1 M&A Advisor for Industrials Transactions

#1 M&A Advisor for Specialty Finance Transactions, according to SNL Financial

#1 M&A Advisor for Telecommunications Transactions

�
Market Leader for Mid-Cap M&A Transactions�Our leadership in M&A for mid-cap transactions sets us apart from many
of our bulge-bracket and independent advisory peers, who focus on the more competitive, large-cap market segment. The
mid-cap market segment has substantially higher deal volume and lower volatility in deal volume through economic cycles
compared with the large-cap market, offering the potential for a more stable and diversified revenue base. Within this market
segment, we also have a clear competitive advantage over regional- or industry-focused boutiques because we offer a more
global platform, deep industry expertise and strong relationships with potential strategic buyers as well as financial sponsors.

�
Diverse Revenues Drive Strong Financial Performance across Market Cycles�Our diverse lines of business have allowed us
to grow revenues in both strong and more challenging economic environments. From fiscal 2007 through fiscal 2012
(through the global financial crisis), we grew our revenues from $446 million to $472 million and never delivered a pre-tax
margin less than 17.8% during that time period. During fiscal 2010, we experienced overall firm revenue growth of 33%
over our fiscal 2009 revenues as a result of a significant increase in revenues in our Financial Restructuring business despite
the severely reduced level of M&A activity. We believe
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the cyclical hedge provided by our business mix also allows us to retain and acquire high quality talent during periods of
market dislocation. Our institutional flexibility allows our financial professionals in each group to generate additional
business, and work on projects that would traditionally be handled solely by professionals in other groups. For example,
where there is market need, members of our restructuring team may migrate to our industry and coverage efforts and
generate M&A and financing opportunities.

We have a well-diversified revenue base across a variety of clients, services and sectors. We enjoy low fee concentration,
with our largest engagement contributing less than 2% of our revenues in fiscal 2015. Moreover, our business model and
value proposition enable us to arrange modest Retainer Fees or Progress Fees consisting of both periodic and
milestone-related payments in a majority of our engagements with clients.

�
Industry-Leading Financial Sponsors Platform�We believe we have one of the most comprehensive financial sponsors
groups on Wall Street, with dedicated senior professionals covering over 400 private equity groups, 200 hedge funds and
approximately 50 family offices. We believe that our broad access to financial sponsors provides a competitive advantage to
our clients seeking to raise capital from, or sell a company to, a financial sponsor, especially as financial sponsor M&A
activity continues to rise. Moreover, financial sponsors value our coverage efforts as an important source of deal flow,
resulting in a mutually beneficial relationship. We have accumulated years of data regarding the investment criteria and
transaction behavior of many financial sponsors, and we are well-positioned to match our clients with the most appropriate
capital partners, providing a critical and valuable source of business to all three of our business practices. Over the last five
years, we have advised on the sale of more than 200 companies to financial sponsors, and we have sold more than 300
companies on their behalf.

�
Experienced Senior Leadership with Limited Key Man Risk�We believe that the continuity of our senior leadership over an
extended period of time has contributed to our differentiated business model and culture. The four members of the Office of
the Executives have been employed by us for an average of 27 years. Our Managing Directors lead and participate in every
facet of client interactions, from deal origination and evaluation to board presentations and final execution. As of June 30,
2015, we had 163 Managing Directors who had an average tenure of ten years with us. Client relationships run deep into the
organization, and no single individual had more than 3% of our revenues attributed to him or her in fiscal 2015. We enjoy
low employee turnover, resulting in strong continuity of client coverage and our success in building relationships is
demonstrated by the loyalty of our clients and their willingness to continue to work with us year after year.

Our Growth Strategy

        We seek to achieve our growth objectives through four primary strategies:

�
Grow Our Intellectual Capital by Adding Highly Qualified and Motivated Financial Professionals�Our people are our
greatest asset, and we believe that significant investment in our intellectual capital is our most promising avenue for growth.
We seek to grow our business through the addition of senior financial professionals who have strong client relationships and
industry expertise, in addition to the right cultural fit and a skill set that is complementary to our existing capabilities. We
have steadily grown our Managing Director base from 81 as of December 31, 2007 to 163 as of June 30, 2015 and plan to
selectively increase that count as opportunities arise through internal promotions, opportunistic external hiring and
acquisitions.

�
Expand the Breadth of Our Industry Expertise and Add New Product Areas�We intend to continue to expand our platform
into industry and product sectors that we have identified as particularly

86

Edgar Filing: HOULIHAN LOKEY, INC. - Form S-1/A

108



Table of Contents

attractive, both organically and through acquisitions. We have a strong track record of executing and integrating strategic
acquisitions to expand our product offerings, including: the acquisition of Milestone Advisors in December 2012, which we
combined with our existing financial institutions group to create a more robust platform; the acq
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