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(Address, including zip code, and telephone number, including area code, of agent for service)
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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 L.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 Amount to be Amount of
securities to be registered registered/proposed registration fee
maximum offering price

per unit/proposed
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maximum aggregate

offering price
Class A Common Stock H@G) $ O]

(1) Omitted pursuant to Form S-3 General Instruction ILE.

(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 )asa 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, wus andthe Company in this prospectus, we mean Houlihan Lokey, I
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 LL.C, 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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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
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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.
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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., Sth Floor, Los Angeles CA 90067 and our phone number is
(310) 788-5200.
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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.

Table of Contents 14



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

Table of Conten
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.
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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).

Ligquidation. 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 %% 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 ot