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10250 Constellation Blvd., 5th Floor

Los Angeles, CA 90067

Telephone: (310) 788-5200

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive
offices)

Christopher M. Crain, Esq.

General Counsel

10250 Constellation Blvd., 5th Floor

Los Angeles, CA 90067

Telephone: (310) 788-5200

(Address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Steven B. Stokdyk, Esq.

Latham & Watkins LLP

355 South Grand Avenue, Suite 100

Los Angeles, CA 90071-1560

Telephone: (310) 485-1234

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: From time to
time after the effective date of this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  ☒

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

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective on filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

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

Large accelerated filer ☐ Accelerated filer ☒

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

Emerging growth company ☒
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for comply with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of
Securities Act.  ☐

CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount to be

registered/proposed

maximum offering price

per unit/proposed

Amount of

registration fee
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maximum aggregate

offering price
Class A Common Stock  (1)(2)(3) $            (4)

(1) Omitted pursuant to Form S-3 General Instruction II.E.
(2) An unspecified number of securities or aggregate principal amount, as applicable, is being registered as may

from time to time be offered at unspecified prices.
(3) Includes rights to acquire shares of Class A common stock under any shareholder rights plan then in effect, if

applicable under the terms of any such plan.
(4) In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the registrant is

deferring payment of the entire registration fee.
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PROSPECTUS

HOULIHAN LOKEY, INC.

Class A Common Stock

Offered by the Company

Class A Common Stock

Offered by the Selling Securityholders

We may offer and sell shares of our Class A common stock and the selling securityholders may offer and sell shares
of our Class A common stock, in each case from time to time in one or more offerings. This prospectus provides you
with a general description of our Class A common stock. We will not receive any proceeds from the sale of shares of
our Class A common stock by the selling securityholders.

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. 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.

Each time we or any of the selling securityholders offer and sell shares of our Class A common stock, we or such
selling securityholders will provide a supplement to this prospectus that contains specific information about the
offering and, if applicable, the selling securityholders, as well as the amounts and prices in connection with such
offering. The supplement may also add, update or change information contained in this prospectus with respect to that
offering. You should carefully read this prospectus and the applicable prospectus supplement before you invest in our
Class A common stock.

We may offer and sell shares of our Class A common stock described in this prospectus and any prospectus
supplement to or through one or more underwriters, dealers and agents, or directly to purchasers, or through a
combination of these methods. In addition, the selling securityholders may offer and sell shares of our Class A
common stock from time to time, together or separately. If any underwriters, dealers or agents are involved in the sale
of any of the securities, their names and any applicable purchase price, fee, commission or discount arrangement
between or among them will be set forth, or will be calculable from the information set forth, in the applicable
prospectus supplement. See the sections of this prospectus entitled �About this Prospectus� and �Plan of Distribution� for
more information. No securities may be sold without delivery of this prospectus and the applicable prospectus
supplement describing the method and terms of the offering of such securities.
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INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE �RISK FACTORS� ON PAGE 5 OF THIS
PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR
SECURITIES.

Our Class A common stock is listed on the New York Stock Exchange, or the NYSE, under the symbol �HLI�. On
October 19, 2017, the last reported sale price of our Class A common stock on the NYSE was $41.38 per share.

We are an �emerging growth company� under applicable Securities and Exchange Commission rules and are subject to
reduced public company reporting requirements. We will no longer be an emerging growth company beginning with
our next fiscal year.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is October 20, 2017.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
�SEC�) as a �well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as amended (the
�Securities Act�), using a �shelf� registration process. By using a shelf registration statement, we may sell shares of our
Class A common stock from time to time and in one or more offerings and the selling securityholders to be named in a
supplement to this prospectus may, from time to time, sell shares of our Class A common stock from time to time in
one or more offerings as described in this prospectus. Each time that we or the selling securityholders offer and sell
shares of our Class A common stock, we or the selling securityholders will provide a prospectus supplement to this
prospectus that contains information about the specific terms of that offering. We may also authorize one or more free
writing prospectuses to be provided to you that may contain material information relating to such offering. The
prospectus supplement or free writing prospectus may also add, update or change information contained in this
prospectus with respect to that offering. If there is any inconsistency between the information in this prospectus and
the applicable prospectus supplement or free writing prospectus, you should rely on the prospectus supplement or free
writing prospectus, as applicable. Before purchasing any shares of our Class A common stock, you should carefully
read both this prospectus and the applicable prospectus supplement (and any applicable free writing prospectuses),
together with the additional information described under the heading �Where You Can Find More Information;
Incorporation by Reference.�

Neither we, nor the selling securityholders, have authorized anyone to provide you with any information or to make
any representations other than those contained in this prospectus, any applicable prospectus supplement or any free
writing prospectuses prepared by or on behalf of us or to which we have referred you. We and the selling
securityholders take no responsibility for, and can provide no assurance as to the reliability of, any other information
that others may give you. We and the selling securityholders will not make an offer to sell shares of our Class A
common stock in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus and the applicable prospectus supplement to this prospectus is accurate only as of the date
on its respective cover, that the information appearing in any applicable free writing prospectus is accurate only as of
the date of that free writing prospectus, and that any information incorporated by reference is accurate only as of the
date of the document incorporated by reference, unless we indicate otherwise. Our business, financial condition,
results of operations and prospects may have changed since those dates. This prospectus incorporates by reference,
and any prospectus supplement or free writing prospectus may contain and incorporate by reference, market data and
industry statistics and forecasts that are based on independent industry publications and other publicly available
information. Although we believe these sources are reliable, we do not guarantee the accuracy or completeness of this
information and we have not independently verified this information. In addition, the market and industry data and
forecasts that may be included or incorporated by reference in this prospectus, any prospectus supplement or any
applicable free writing prospectus may involve estimates, assumptions and other risks and uncertainties and are
subject to change based on various factors, including those discussed under the heading �Risk Factors� contained in this
prospectus, the applicable prospectus supplement and any applicable free writing prospectus, and under similar
headings in other documents that are incorporated by reference into this prospectus. Accordingly, investors should not
place undue reliance on this information.

When we refer to �Houlihan Lokey,� �we,� �our,� �us� and the �Company� in this prospectus, we mean Houlihan Lokey, Inc., a
Delaware corporation and its consolidated subsidiaries, unless otherwise specified. When we refer to �you,� we mean
the potential holders of the applicable series of securities. 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 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
employees and members of our management that hold our Class B common stock through the Houlihan Lokey Voting
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Trust (the �HL Voting Trust�).
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be
inspected and copied at the Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington, D.C.
20549. You may also obtain copies of this information by mail from the Public Reference Room of the SEC at
prescribed rates. Further information on the operation of the SEC�s Public Reference Room in Washington, D.C. can
be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site that contains reports, proxy
and information statements and other information about issuers, such as us, who file electronically with the SEC. The
address of that website is http://www.sec.gov.

Our web site address is http://www.hl.com. The information on our web site, however, is not, and should not be
deemed to be, a part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do
not contain all of the information in the registration statement. The full registration statement may be obtained from
the SEC or us, as provided below. Other documents establishing the terms of the offered shares of our Class A
common stock are or may be filed as exhibits to the registration statement or documents incorporated by reference in
the registration statement. Statements in this prospectus or any prospectus supplement about these documents are
summaries and each statement is qualified in all respects by reference to the document to which it refers. You should
refer to the actual documents for a more complete description of the relevant matters. You may inspect a copy of the
registration statement at the SEC�s Public Reference Room in Washington, D.C. or through the SEC�s website, as
provided above.

Incorporation by Reference

The SEC�s rules allow us to �incorporate by reference� information into this prospectus, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus, and subsequent information that we file
with the SEC will automatically update and supersede that information. Any statement contained in this prospectus or
a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of
this prospectus to the extent that a statement contained in this prospectus or a subsequently filed document
incorporated by reference modifies or replaces that statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below
that have previously been filed with the SEC:

� Our Annual Report on Form 10-K for the year ended March 31, 2017, filed with the SEC on June 13, 2017.

� The information specifically incorporated by reference into our Annual Report on Form 10-K from our
Definitive Proxy Statement on Schedule 14A, filed with the SEC on July 26, 2017.

�
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Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2017 filed with the SEC on August 4,
2017.

� Our Current Reports on Form 8-K filed with the SEC on July 26, 2017 (only with respect to Item 5.02),
August 2, 2017, September 25, 2017 and October 20, 2017.

� The description of our Class A common stock contained in our registration statement on Form 8-A, dated
and filed with the SEC on August 10, 2015, and any amendment or report filed with the SEC for the purpose
of updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the �Exchange Act�) in this prospectus, prior to the termination of

2
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this offering, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by
reference into this prospectus and deemed to be part of this prospectus from the date of the filing of such reports and
documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus by writing or
telephoning us at the following address:

Houlihan Lokey, Inc.

10250 Constellation Blvd., 5th Floor

Los Angeles, CA 90067

(310) 788-5200

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference
in this prospectus or any accompanying prospectus supplement.

3
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THE COMPANY

Established in 1972, Houlihan Lokey, Inc., 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).

We filed our certificate of incorporation with the Secretary of State of Delaware on July 24, 2015. Our principal
executive offices are located at 10250 Constellation Blvd., 5th Floor, Los Angeles CA 90067 and our phone number is
(310) 788-5200.

4
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RISK FACTORS

An investment in the shares of our Class A common stock offered pursuant to this prospectus and the applicable
prospectus supplement involves risks. You should carefully consider the risk factors incorporated by reference to our
most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on
Form 8-K we file after the date of this prospectus, and all other information contained or incorporated by reference
into this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other
information contained in the applicable prospectus supplement and any applicable free writing prospectus before
acquiring any shares of our Class A common stock. The occurrence of any of these risks might cause you to lose all or
part of your investment in the offered shares of our Class A common stock.

5
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of shares of our Class A common stock as set forth in the applicable
prospectus supplement. We will not receive any of the proceeds from the sale of shares of our Class A common stock
being offered by any of the selling securityholders.

6
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is not complete and may not contain all the information you should
consider before investing in our capital stock. This description is summarized from, and qualified in its entirety by
reference to, our certificate of incorporation, which has been publicly filed with the SEC. See �Where You Can Find
More Information; Incorporation by Reference.�

General

Our authorized capital stock consists of 2,000,000,000 shares of common stock, par value $0.001 per share, and
5,000,000 shares of preferred stock, par value $0.001 per share.

Our common stock is divided into two classes, Class A common stock and Class B common stock. Our authorized
Class A common stock consists of 1,000,000,000 shares and our authorized Class B common stock consists of
1,000,000,000 shares.

The following description of our capital stock and provisions of our amended and restated certificate of incorporation
and amended and restated bylaws are summaries and are qualified by reference to the amended and restated certificate
of incorporation and amended and restated bylaws, which are filed as exhibits to the registration statements of which
this prospectus forms a part, and by applicable law.

Class A Common Stock and Class B Common Stock

As of October 16, 2017, there were 24,667,070 shares of our Class A common stock outstanding and 41,999,807
shares of Class B common stock outstanding.

Voting Rights

Holders of our Class A common stock and Class B common stock have identical rights, provided that, except as
otherwise described below with respect to the right to vote on any amendment to our amended and restated certificate
of incorporation relating to any series of preferred stock or as required by applicable law, on any matter that is
submitted to a vote of our stockholders, holders of our Class A common stock are entitled to one vote per share of
Class A common stock and holders of our Class B common stock are entitled to ten votes per share of Class B
common stock. Holders of shares of Class A common stock and Class B common stock vote together as a single class
on all matters (including the election of directors) submitted to a vote of stockholders, except as otherwise expressly
provided in our amended and restated certificate of incorporation or required by applicable law.

Under our amended and restated certificate of incorporation, we may not increase or decrease the authorized number
of shares of Class A common stock or Class B common stock without the affirmative vote of the holders of a majority
of the voting power of the outstanding shares of our capital stock entitled to vote, voting together as a single class.
Under our amended and restated certificate of incorporation, holders of our Class A common stock and Class B
common stock are not entitled to vote on any amendment to our amended and restated certificate of incorporation that
relates solely to the terms of one or more outstanding series of preferred stock if the holders of such affected series are
entitled, either separately or together with the holders of one or more other such series, to vote thereon pursuant to our
amended and restated certificate of incorporation or pursuant to the Delaware General Corporation Law (the �DGCL�).

We have not provided for cumulative voting for the election of directors in our amended and restated certificate of
incorporation.
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Economic Rights

Except as otherwise expressly provided in our amended and restated certificate of incorporation or required by
applicable law, shares of Class A common stock and Class B common stock have the same rights and privileges and
rank equally, share ratably and be identical in all respects as to all matters, including, without limitation, those
described below.

Dividends. Any dividends or distributions paid or payable to the holders of shares of Class A common stock and
Class B common stock shall be paid equally, identically and ratably, on a per share basis, unless different treatment of
the shares of each such class is approved by the affirmative vote of the holders of a majority of the outstanding shares
of Class A common stock and Class B common stock, each voting separately as a class; provided, however, that if a
dividend or distribution is paid in the form of Class A common stock or Class B common stock (or rights to acquire
shares of Class A common stock or Class B common stock), then the holders of the Class A common stock will
receive Class A common stock (or rights to acquire shares of Class A common stock) and holders of Class B common
stock will receive Class B common stock (or rights to acquire shares of Class B common stock) with holders of
Class A common stock and Class B common stock receiving an identical number of shares of Class A common stock
or Class B common stock (or rights to acquire such stock, as the case may be).

Liquidation. In the event of our dissolution, liquidation or winding-up of our affairs, whether voluntary or involuntary,
after payment or provision for payment of our debts and other liabilities and after making provision for the
entitlements of holders of any series of preferred stock, our remaining assets and funds, if any, shall be divided among
and paid ratably to the holders of the shares of Class A common stock and Class B common stock, treated as a single
class, unless different treatment of the shares of each such class is approved by the affirmative votes of the holders of
a majority of the outstanding shares of Class A common stock and Class B common stock, each voting separately as a
class.

Subdivisions, Combinations and Reclassifications. If we subdivide, combine or reclassify in any manner outstanding
shares of Class A common stock or Class B common stock, then the outstanding shares of all common stock will be
subdivided, combined or reclassified in the same proportion and manner, unless different treatment of the shares of
each such class is approved by the affirmative votes of the holders of a majority of the outstanding shares of Class A
common stock and Class B common stock, each voting separately as a class.

Change of Control Transaction. In connection with any change of control transaction (as defined in our amended and
restated certificate of incorporation), the holders of Class A common stock and Class B common stock will be treated
equally, identically and ratably, on a per share basis, with respect to any consideration into which such shares are
converted or any consideration paid or otherwise distributed to stockholders, unless different treatment of the shares of
each class is approved by the affirmative vote of the holders of a majority of the outstanding shares of Class A
common stock and Class B common stock, each voting separately as a class.

Conversion

Each share of Class B common stock is convertible at any time at the option of the holder into one share of Class A
common stock. In addition, each share of Class B common stock will convert automatically into one share of Class A
common stock upon any transfer, whether or not for value and whether voluntary or involuntary or by operation of
law, except for certain transfers described in our amended and restated certificate of incorporation. In addition, upon
the date on which (x) the aggregate outstanding shares of common stock owned by (i) ORIX USA, (ii) the HL Voting
Trust and (iii) the beneficiaries of the HL Voting Trust or certain of their transferees, together with (y) the outstanding
shares of our common stock (A) received by a holder of our common stock in connection with the grant, vesting
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and/or payment of an equity compensatory award and (B) with respect to which such holder has given the right to
vote, pursuant to an irrevocable proxy, to the person or persons as may be designated by us from time to time,
collectively represent less than 20% of the then
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aggregate outstanding shares of common stock, or on a date specified by the holders of at least 66 2⁄3% of the
outstanding shares of Class B common stock (the �Final Conversion Date�), all outstanding shares of Class B common
stock shall convert automatically into Class A common stock.

Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is Computershare Trust Company, N.A.

Listing

Our Class A common stock is listed on the New York Stock Exchange under the symbol �HLI.�

Preferred Stock

Under the terms of our amended and restated certificate of incorporation, our board of directors is authorized to direct
us to issue shares of preferred stock in one or more series without stockholder approval. Our board of directors has the
discretion to determine the rights, preferences, privileges and restrictions, including voting rights, powers, privileges,
preferences and relative, participating, optional or other special rights, and any qualifications, limitations or
restrictions, of each series of preferred stock. Subject to the rights of the holders of any series of preferred stock, the
number of authorized shares of preferred stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of all the outstanding
shares of stock of the Company entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of the
DGCL (or any successor provision thereto), and no vote of the holders of the preferred stock voting separately as a
class shall be required therefor.

The purpose of authorizing our board of directors to issue preferred stock and determine its rights and preferences is to
eliminate delays associated with a stockholder vote on specific issuances. The issuance of preferred stock could
adversely affect the voting power of holders of our common stock and the likelihood that such holders will receive
dividend payments and payments upon liquidation. The issuance of preferred stock, while providing flexibility in
connection with possible acquisitions, future financings and other corporate purposes, could have the effect of making
it more difficult for a third party to acquire, or could discourage a third party from seeking to acquire, a majority of
our outstanding voting stock. There are currently no shares of preferred stock outstanding.

Registration Rights

We have entered into Registration Rights Agreements with each of ORIX USA and the HL Holders pursuant to which
these holders can demand that we file a registration statement relating to shares of our common stock, including shares
of our Class A common stock issuable upon conversion of the shares of our Class B Common Stock, which common
stock we refer to as registrable shares, and can request that their registrable shares be covered by a registration
statement that we are otherwise filing. In the case of the HL Holders, these rights are subject to the lock-up provisions
discussed in our Form 10-K under �Certain Relationships and Related Person Transactions�Agreements with the HL
Holders�Lock-Up Agreements.�

Demand Registration Rights. Under the terms of each of the Registration Rights Agreements, 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. We will effect the registration as requested unless, in the good faith and
reasonable judgment of our board of directors, such registration should be delayed. We may be required to effect three
of these registrations per year. In addition, at times when we are eligible for the use of Form S-3, or any successor
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Incidental Registration Rights. In addition, if at any time we register any shares of our Class A common stock, the
holders of all registrable shares are entitled to notice of the registration and to have all or a portion of their registrable
shares included in the registration. Pursuant to each Registration Rights Agreement, if either ORIX USA or the HL
Holders intends to sell shares of Class A common stock in an underwritten offering, the other party has a right to
participate in such offering under specified conditions.

Other Provisions. In the event that any registration in which the holders of registrable shares participate pursuant to
either of our Registration Rights Agreements is an underwritten public offering, the number of registrable shares to be
included may, in specified circumstances, be limited due to market conditions.

We will pay all registration expenses related to any demand or incidental registration, other than underwriting
discounts, selling commissions and transfer taxes. Our Registration Rights Agreements contain cross- indemnification
provisions, pursuant to which we are obligated to indemnify the selling stockholders in the event of material
misstatements or omissions in the registration statement attributable to us, and they are obligated to indemnify us for
material misstatements or omissions in the registration statement attributable to them.

Exclusive Venue

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 on 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 and officers.

Anti-Takeover Provisions

We are not governed by Section 203 of the DGCL (�Section 203�), and the restrictions contained in Section 203 will not
apply to us, until the moment in time immediately following the time at which both of the following conditions exist
(if ever): (i) Section 203 by its terms would, but for the provisions of our amended and restated certificate of
incorporation, apply to us; and (ii) the Final Conversion Date has occurred, and we will thereafter be governed by
Section 203 if and for so long as Section 203 by its terms shall apply to us. Subject to certain exceptions, Section 203
prevents a publicly-held Delaware corporation from engaging in a �business combination� with any �interested
stockholder� for three years following the date that the person became an interested stockholder, unless the interested
stockholder attained such status with the approval of our board of directors or unless the business combination is
approved in a prescribed manner. A �business combination� includes, among other things, a merger or consolidation
involving us and the �interested stockholder� and the sale of more than 10% of our assets. In general, an �interested
stockholder� is any entity or person beneficially owning 15% or more of our outstanding voting stock and any entity or
person will be an �interested stockholder� subject to any such prohibition on engaging in business combinations with us.

Classified Board of Directors and Removal of Directors

Our amended and restated certificate of incorporation and our amended and restated bylaws provide for the division of
our board of directors into three classes, with the classes as nearly equal in number as possible and each class serving
three-year staggered terms. Our amended and restated certificate of incorporation and our amended and restated
bylaws also provide that, from and after the Final Conversion Date, a director may be removed only for cause and
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to removal of directors are included in our Stockholders� Agreement. Subject to any rights of the holders of any series
of preferred stock to elect directors, any vacancy on our board of directors, including a vacancy resulting from an
enlargement of our board of directors, may be filled only by vote of a majority of our directors then in office. The
limitations on the removal of directors and filling of vacancies could make it more difficult for a third party to acquire,
or discourage a third party from seeking to acquire, control of our Company.

Super-Majority Voting

The DGCL provides generally that the affirmative vote of a majority of the shares entitled to vote on any matter is
required to amend a corporation�s certificate of incorporation or bylaws, unless a corporation�s certificate of
incorporation or bylaws, as the case may be, requires a greater percentage. Our amended and restated bylaws may be
amended or repealed by a majority vote of our board of directors or the affirmative vote of the holders of at least
66 2⁄3% of the votes that all of our stockholders would be entitled to cast in an annual election of directors. In addition,
the affirmative vote of the holders of at least 66 2⁄3% of the votes of the then-outstanding shares of our capital stock,
which all our stockholders would be entitled to cast in an election of directors, voting together as a single class, is
required to amend or repeal or to adopt any provisions inconsistent with any of the provisions of our amended and
restated certificate of incorporation described in this paragraph and under ��Classified Board of Directors and Removal
of Directors� above.

Stockholder Action by Written Consent

Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of the
stockholders may be taken without a meeting, without prior notice and without a vote, if a consent or consents in
writing, setting forth the action so taken, is signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares of
our stock entitled to vote thereon were present and voted, unless our amended and restated certificate of incorporation
provides otherwise. From and after the Final Conversion Date, any action required or permitted to be taken by the
stockholders of the Company must be effected at a duly called annual or special meeting of stockholders of the
Company and may not be effected by any consent in writing by such stockholders in lieu of a meeting.

Special Meeting of Stockholders

Our amended and restated certificate of incorporation and our amended and restated bylaws provide that, except as
otherwise required by law, special meetings of our stockholders can only be called by our board of directors pursuant
to a resolution adopted by the majority of our board, our chairman of the board (or in the event of co-chairmen, either
chairman), our chief executive officer, our president or either of our co-presidents (in the event there is no chief
executive officer).

Authorized But Unissued Shares

The authorized but unissued shares of our common stock and preferred stock are available for future issuance without
stockholder approval, subject to any limitations imposed by the listing standards of the NYSE. These additional shares
may be used for a variety of corporate finance transactions, acquisitions and employee benefit plans. The existence of
authorized but unissued and unreserved common stock and preferred stock could make more difficult or discourage an
attempt to obtain control of us by means of a proxy contest, tender offer, merger or otherwise.
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SELLING SECURITYHOLDERS

Information about selling securityholders, where applicable, will be set forth in a prospectus supplement, in a
post-effective amendment or in filings we make with the SEC under the Exchange Act that are incorporated by
reference.

12
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS FOR NON-UNITED
STATES HOLDERS OF CLASS A COMMON STOCK

The following discussion is a summary of the material United States federal income tax consequences to Non-United
States Holders (as defined below) of the purchase, ownership and disposition of our Class A common stock issued
pursuant to this offering, but does not purport to be a complete analysis of all potential tax effects. The effects of other
United States federal tax laws, such as estate and gift tax laws, and any applicable state, local or non-United States tax
laws are not discussed. This discussion is based on the Internal Revenue Code of 1986, as amended (the �Code�),
Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and administrative
pronouncements of the Internal Revenue Service (the �IRS�), in each case in effect as of the date hereof. These
authorities may change or be subject to differing interpretations. Any such change or differing interpretation may be
applied retroactively in a manner that could adversely affect a Non-United States Holder of our Class A common
stock. We have not sought and will not seek any rulings from the IRS regarding the matters discussed below. There
can be no assurance the IRS or a court will not take a contrary position to that discussed below regarding the tax
consequences of the purchase, ownership and disposition of our Class A common stock.

This discussion is limited to Non-United States Holders that hold our Class A common stock as a �capital asset� within
the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not address
all United States federal income tax consequences relevant to a Non-United States Holder�s particular circumstances,
including the impact of the Medicare contribution tax on net investment income. In addition, it does not address
consequences relevant to Non-United States Holders subject to special rules, including, without limitation:

� United States expatriates and former citizens or long-term residents of the United States;

� persons subject to the alternative minimum tax;

� persons holding our Class A common stock as part of a hedge, straddle or other risk reduction strategy or as
part of a conversion transaction or other integrated investment;

� banks, insurance companies, and other financial institutions;

� brokers, dealers or traders in securities;

� �controlled foreign corporations,� �passive foreign investment companies,� and corporations that accumulate
earnings to avoid United States federal income tax;

� partnerships or other entities or arrangements treated as partnerships for United States federal income tax
purposes (and investors therein);
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� tax-exempt organizations or governmental organizations;

� persons deemed to sell our Class A common stock under the constructive sale provisions of the Code;

� persons who hold or receive our Class A common stock pursuant to the exercise of any employee stock
option or otherwise as compensation;

� tax-qualified retirement plans; and

� �qualified foreign pension funds� as defined in Section 897(l)(2) of the Code and entities all of the interests of
which are held by qualified foreign pension funds.

If an entity treated as a partnership for United States federal income tax purposes holds our Class A common stock,
the tax treatment of a partner in the partnership will depend on the status of the partner, the activities of the
partnership and certain determinations made at the partner level. Accordingly, partnerships holding our Class A
common stock and the partners in such partnerships should consult their tax advisors regarding the United States
federal income tax consequences to them.
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THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS
SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE UNITED
STATES FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX
CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR CLASS A COMMON
STOCK ARISING UNDER THE UNITED STATES FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE
LAWS OF ANY STATE, LOCAL OR NON-UNITED STATES TAXING JURISDICTION OR UNDER ANY
APPLICABLE INCOME TAX TREATY.

Definition of a Non-United States Holder

For purposes of this discussion, a �Non-United States Holder� is any beneficial owner of our Class A common stock that
is neither a �United States person� nor an entity treated as a partnership for United States federal income tax purposes. A
United States person is any person that, for United States federal income tax purposes, is or is treated as any of the
following:

� an individual who is a citizen or resident of the United States;

� a corporation created or organized under the laws of the United States, any state thereof, or the District of
Columbia;

� an estate, the income of which is subject to United States federal income tax regardless of its source; or

� a trust that (1) is subject to the primary supervision of a United States court and the control of one or more
�United States persons� (within the meaning of Section 7701(a)(30) of the Code), or (2) has a valid election in
effect to be treated as a United States person for United States federal income tax purposes.

Distributions

If we make distributions of cash or property on our Class A common stock, such distributions will constitute
dividends for United States federal income tax purposes to the extent paid from our current or accumulated earnings
and profits, as determined under United States federal income tax principles. Amounts not treated as dividends for
United States federal income tax purposes will constitute a return of capital and first be applied against and reduce a
Non-United States Holder�s adjusted tax basis in its Class A common stock, but not below zero. Any excess will be
treated as capital gain and will be treated as described below under ��Sale or Other Taxable Disposition.�

Subject to the discussion below on effectively connected income, dividends paid to a Non-United States Holder of our
Class A common stock will be subject to United States federal withholding tax at a rate of 30% of the gross amount of
the dividends (or such lower rate specified by an applicable income tax treaty, provided the Non-United States Holder
furnishes a valid IRS Form W-8BEN or W-8BEN-E (or other applicable documentation) certifying qualification for
the lower treaty rate). If a Non-United States Holder holds the stock through a financial institution or other
intermediary, the Non-United States Holder will be required to provide appropriate documentation to the
intermediary, which then will be required to provide certification to the applicable withholding agent, either directly
or through other intermediaries. A Non-United States Holder that does not timely furnish the required documentation,
but that qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an
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appropriate claim for refund with the IRS. Non-United States Holders should consult their tax advisors regarding their
entitlement to benefits under any applicable income tax treaty.

If dividends paid to a Non-United States Holder are effectively connected with the Non-United States Holder�s conduct
of a trade or business within the United States (and, if required by an applicable income tax treaty, the Non-United
States Holder maintains a permanent establishment in the United States to which such dividends are attributable), the
Non-United States Holder will be exempt from the United States federal
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withholding tax described above. To claim the exemption, the Non-United States Holder must furnish to the
applicable withholding agent a valid IRS Form W-8ECI, certifying that the dividends are effectively connected with
the Non-United States Holder�s conduct of a trade or business within the United States.

Any such effectively connected dividends will be subject to United States federal income tax on a net income basis at
the regular graduated rates. A Non-United States Holder that is a corporation also may be subject to a branch profits
tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively connected
dividends, as adjusted for certain items. Non-United States Holders should consult their tax advisors regarding any
applicable tax treaties that may provide for different rules.

Sale or Other Taxable Disposition

A Non-United States Holder will not be subject to United States federal income tax on any gain realized upon the sale
or other taxable disposition of Class A our common stock unless:

� the gain is effectively connected with the Non-United States Holder�s conduct of a trade or business within
the United States (and, if required by an applicable income tax treaty, the Non-United States Holder
maintains a permanent establishment in the United States to which such gain is attributable);

� the Non-United States Holder is a nonresident alien individual present in the United States for 183 days or
more during the taxable year of the disposition and certain other requirements are met; or

� our Class A common stock constitutes a United States real property interest (�USRPI�) by reason of our status
as a United States real property holding corporation (�USRPHC�) for United States federal income tax
purposes.

Gain described in the first bullet point above generally will be subject to United States federal income tax on a net
income basis at the regular graduated rates. A Non-United States Holder that is a corporation also may be subject to a
branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively
connected gain, as adjusted for certain items. Gain described in the second bullet point above will be subject to United
States federal income tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty), which may
be offset by United States source capital losses of the Non-United States Holder (even though the individual is not
considered a resident of the United States), provided the Non-United States Holder has timely filed United States
federal income tax returns with respect to such losses. With respect to the third bullet point above, we believe we
currently are not, and do not anticipate becoming, a USRPHC.

Because the determination of whether we are a USRPHC depends, however, on the fair market value of our USRPIs
relative to the fair market value of our non-United States real property interests and our other business assets, there
can be no assurance we currently are not a USRPHC or will not become one in the future. Even if we are or were to
become a USRPHC, gain arising from the sale or other taxable disposition by a Non-United States Holder of our
Class A common stock will not be subject to United States federal income tax if our Class A common stock is
�regularly traded,� as defined by applicable Treasury Regulations, on an established securities market, and such
Non-United States Holder owned, actually and constructively, 5% or less of our Class A common stock throughout
the shorter of the five-year period ending on the date of the sale or other taxable disposition or the Non-United States
Holder�s holding period.
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may provide for different rules.

Information Reporting and Backup Withholding

Payments of dividends on our Class A common stock will not be subject to backup withholding, provided the
applicable withholding agent does not have actual knowledge or reason to know the holder is a United States
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person and the holder either certifies its non-United States status, such as by furnishing a valid IRS Form W-8BEN,
W-8BEN-E or W-8ECI, or otherwise establishes an exemption. However, information returns are required to be filed
with the IRS in connection with any dividends on our Class A common stock paid to the Non-United States Holder,
regardless of whether any tax was actually withheld.

In addition, proceeds of the sale or other taxable disposition of our Class A common stock within the United States or
conducted through certain United States-related brokers generally will not be subject to backup withholding or
information reporting, if the applicable withholding agent receives the certification described above and does not have
actual knowledge or reason to know that such holder is a United States person, or the holder otherwise establishes an
exemption. Proceeds of a disposition of our Class A common stock conducted through a non-United States office of a
non-United States broker generally will not be subject to backup withholding or information reporting. Copies of
information returns that are filed with the IRS may also be made available under the provisions of an applicable treaty
or agreement to the tax authorities of the country in which the Non-United States Holder resides or is established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against a Non-United States Holder�s United States federal income tax liability,
provided the required information is timely furnished to the IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as
the Foreign Account Tax Compliance Act, or �FATCA�) on certain types of payments made to non-United States
financial institutions and certain other non-United States entities. Specifically, a 30% withholding tax may be imposed
on dividends on, or gross proceeds from the sale or other disposition of, our Class A common stock paid to a �foreign
financial institution� or a �non-financial foreign entity� (each as defined in the Code), unless (1) the foreign financial
institution undertakes certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it
does not have any �substantial United States owners� (as defined in the Code) or furnishes identifying information
regarding each substantial United States owner, or (3) the foreign financial institution or non-financial foreign entity
otherwise qualifies for an exemption from these rules. If the payee is a foreign financial institution and is subject to
the diligence and reporting requirements in (1) above, it must enter into an agreement with the United States
Department of the Treasury requiring, among other things, that it undertake to identify accounts held by certain
�specified United States persons� or �United States-owned foreign entities� (each as defined in the Code), annually report
certain information about such accounts, and withhold 30% on certain payments to non-compliant foreign financial
institutions and certain other account holders. Foreign financial institutions located in jurisdictions that have an
intergovernmental agreement with the United States governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally applies
to payments of dividends on our Class A common stock and will apply to payments of gross proceeds from the sale or
other disposition of such stock on or after January 1, 2019.

Prospective investors should consult their tax advisors regarding the potential application of withholding under
FATCA to their investment in our Class A common stock.
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PLAN OF DISTRIBUTION

We or any of the selling securityholders may sell the offered shares of our Class A common stock from time to time:

� through underwriters or dealers;

� through agents;

� directly to one or more purchasers; or

� through a combination of any of these methods of sale.
We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct purchasers and
their compensation in the applicable prospectus supplement.
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LEGAL MATTERS

Latham & Watkins LLP will pass upon certain legal matters relating to the issuance and sale of the securities offered
hereby on behalf of Houlihan Lokey, Inc. Additional legal matters may be passed upon for us, the selling
securityholders or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus
supplement.

EXPERTS

The consolidated financial statements and schedules of Houlihan Lokey, Inc. as of March 31, 2017 and 2016, and for
each of the years in the three-year period ended March 31, 2017, have been incorporated by reference herein in
reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated by reference
herein, and upon the authority of said firm as experts in accounting and auditing.

18

Edgar Filing: HOULIHAN LOKEY, INC. - Form S-3ASR

Table of Contents 35



Table of Contents

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution
The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur in
connection with the shares of our Class A common stock being registered hereby.

SEC registration fee $ (1)

FINRA filing fee $ (2)

The New York Stock Exchange supplemental listing fee $ (2)

Printing expenses $ (2)

Legal fees and expenses $ (2)

Accounting fees and expenses $ (2)

Blue Sky, qualification fees and expenses $ (2)

Transfer agent fees and expenses $ (2)

Miscellaneous $ (2)

Total $ (2)

(1) Pursuant to Rules 456(b) and 457(r) under the Securities Act, the SEC registration fee will be paid at the time of
any particular offering of securities under the registration statement, and is therefore not currently determinable.

(2) These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be
estimated at this time.

Item 15. Indemnification of Directors and Officers
Section 145 of the DGCL provides that a corporation may indemnify directors and officers as well as other employees
and individuals against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such person in connection with any threatened, pending or completed actions, suits or
proceedings in which such person is made a party by reason of such person being or having been a director, officer,
employee or agent to the Company. The DGCL provides that section 145 is not exclusive of other rights to which
those seeking indemnification may be entitled under any bylaw, agreement, vote of stockholders or disinterested
directors or otherwise. Article Tenth of our amended and restated certificate of incorporation provides for
indemnification by us of members of our board of directors, members of committees of our board of directors and of
our other committees, and our executive officers, and allows us to provide indemnification for our other officers and
our agents and employees, and those serving another corporation, partnership, joint venture, trust or other enterprise at
our request, in each case to the maximum extent permitted by the DGCL.

Section 102(b)(7) of the DGCL provides that a corporation�s certificate of incorporation may contain a provision
eliminating or limiting the personal liability of a director to the corporation or its stockholders for monetary damages
for breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability of a
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director (i) for any breach of the director�s duty of loyalty to the corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit.
Our amended and restated certificate provides for such limitation of liability.

Any underwriting agreement or distribution agreement that the registrant enters into with any underwriters or agents
involved in the offering or sale of any securities registered hereby may require such underwriters or dealers to
indemnify the registrant, some or all of its directors and officers and its controlling persons, if any, for specified
liabilities, which may include liabilities under the Securities Act.
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We have also entered into separate indemnification agreements with each of its directors which are in addition to our
indemnification obligations under our amended and restated certificate of incorporation. These indemnification
agreements may require us, among other things, to indemnify our directors against expenses and liabilities that may
arise by reason of their status as directors, subject to certain exceptions. These indemnification agreements may also
require us to advance any expenses incurred by our directors as a result of any proceeding against them as to which
they could be indemnified and to obtain and maintain directors� and officers� insurance.

We maintain standard policies of insurance under which coverage is provided (a) to our directors and officers against
loss arising from claims made by reason of breach of duty or other wrongful act and (b) to us with respect to payments
which may be made by us to such officers and directors pursuant to the above indemnification provision or otherwise
as a matter of law.

Item 16. Exhibits
(a) Exhibits

A list of exhibits filed with this registration statement on Form S-3 is set forth on the Exhibit Index and is incorporated
herein by reference.

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:

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

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

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement; and

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

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) above do not apply if the information required to
be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is a part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

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

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
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(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

(6) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the
initial distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

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

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

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

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

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

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

II-3
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EXHIBIT INDEX

Exhibit

Number Description

  1.1* Form of Underwriting Agreement.

  3.1 Amended and Restated Certificate of Incorporation of Houlihan Lokey, Inc., dated August  18, 2015
(incorporated by reference to the Company�s Current Report on Form 8-K filed on August 21, 2015) .

  3.2 Amended and Restated Bylaws of Houlihan Lokey, Inc., dated August  18, 2015 (incorporated by
reference to the Company�s Current Report on Form 8-K filed on August 21, 2015).

  5.1 Opinion of Latham & Watkins LLP.

23.1 Consent of Latham & Watkins LLP (included in Exhibit 5.1).

23.2 Consent of KPMG LLP, independent registered public accountants.

24.1 Powers of Attorney (incorporated by reference to the signature page hereto).

* To be filed by amendment or incorporated by reference in connection with the offering of the securities.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Los Angeles, California, on the 20th day on
October, 2017.

Houlihan Lokey, Inc.

By:             /s/ SCOTT L. BEISER
            Scott L. Beiser
            Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Scott L. Beiser, J. Lindsey Alley and Christopher M. Crain, and each of them, as his or her true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name,
place and stead, in any and all capacities, to file and sign any and all amendments, including post-effective
amendments and any registration statement for the same offering that is to be effective under Rule 462(b) of the
Securities Act, to this registration statement, with the SEC, granting unto said attorneys-in-fact and agents, full power
and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents, or their substitute or substitutes may lawfully do or cause to be done by
virtue hereof. This power of attorney shall be governed by and construed with the laws of the State of Delaware and
applicable federal securities laws.

Pursuant to the requirements of the Securities Act, this registration statement has been signed below by the following
persons on behalf of the registrant in the capacities and on the dates indicated.

SIGNATURE TITLE DATE

/S/ SCOTT L. BEISER

Scott L. Beiser

Chief Executive Officer and Director
(Principal Executive Officer)

October 20, 2017

/S/ J. LINDSEY ALLEY

J. Lindsey Alley

Chief Financial Officer (Principal
Financial and Accounting Officer)

October 20, 2017

/S/ IRWIN N. GOLD

Irwin N. Gold

Executive Chairman and Director October 20, 2017

/S/ SCOTT J. ADELSON Co-President and Director October 20, 2017
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Scott J. Adelson

/S/ DAVID A. PREISER

David A. Preiser

Co-President and Director October 20, 2017

/S/ JACQUELINE B. KOSECOFF

Jacqueline B. Kosecoff

Director October 20, 2017

/S/ ROBERT J.B. LENHARDT

Robert J.B. Lenhardt

Director October 20, 2017
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SIGNATURE TITLE DATE

/S/ HIDETO NISHITANI

Hideto Nishitani

Director October 20, 2017

/S/ ROBERT A. SCHRIESHEIM

Robert A. Schriesheim

Director October 20, 2017

/S/ PAUL E. WILSON

Paul E. Wilson

Director October 20, 2017
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