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The information in this preliminary prospectus is not complete and may be changed. We may not sell #esecurities until the
registration statement filed with the Securities ad Exchange Commission is effective. This prelimingrprospectus is not an offer to sell
these securities and we are not soliciting offere touy these securities in any jurisdiction where th offer or sale is not permitted.

PRELIMINARY PROSPECTUS (Subject to Completion)
Dated April 8, 2014

7,300,000 Shares

MOELIS & COMPANY

Class A Common Stock

We are offering 7,300,000 shares of Clag®imon stock. This is our initial public offeriagd no public market currently exists for our
shares. We anticipate that the initial public affgrprice will be between $26 and $29 per share.

We have applied to list our Class A comratatk on the New York Stock Exchange under the yriiC."

We are an "emerging growth company" unggtieable Securities and Exchange Commission rameswill be subject to reduced public
company reporting requirements.

Investing in our Class A common stock involves siSee "Risk Factors” beginning on page 16.

The Securities and Exchange Commission and statecseities regulators have not approved or disapprove these securities, or
determined if this prospectus is truthful or complee. Any representation to the contrary is a crimind offense.

Underwriting
discounts and

Price to public commissions®) Proceeds to us
Per Shart $ $ $
Total $ $ $

1) See "Underwriting" for a description of the compatitn payable to the underwriters.

We have granted the underwriters the tiglpturchase up to an additional 1,095,000 shar&asfs A common stock at the initial public
offering price less the underwriting discounts anchmissions.

The underwriters expect to deliver the ehanf Class A common stock to purchasers on ortabou , 2014,
Goldman, Sachs & Co Morgan Stanley
Moelis & Company J.P. Morgan UBS Investment Ban}
Keefe, Bruyette & Woods Sanford C. Bernstein JMP Securities

A Stifel Company

, 2014
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The Moelis Standard

The Moelis Standard inspires the highest level of quality, partnership and integrity in
every inferaction with our clients and each other

We measure our performance by the long-term success of our clients

We foster a culture of partnership, passion, optimism and hard work

We stay ahead of the changing environment to provide the most relevant
advice and innovative solutions

We share ideas and experience across our orga nization to achieve the best
results for our clients

We will not compromise our vision or values

We deliver more
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Through and including , 2014 (125" day after the date of this prospectus), all dealsreffecting transactions in these

securities, whether or not participating in this ofering, may be required to deliver a prospectus. Tis is in addition to a dealer's
obligation to deliver a prospectus when acting asraunderwriter and with respect to an unsold allotmet or subscription.

We and the underwriters have not authoraggbne to provide any information or to make agpresentations other than those containec
in this prospectus, any amendment or supplemehiggrospectus or in any free writing prospectusesave prepared. We and the
underwriters take no responsibility for, and caovite no assurance as to the reliability of, amepinformation that others may give you.
Neither the delivery of this prospectus nor the sdlour Class A common stock means that informatimntained in this prospectus is cori
after the date of this prospectus. This prospéastas offer to sell the shares offered hereby doly under circumstances and in jurisdictions
where it is lawful to do so.

MARKET AND INDUSTRY DATA

The industry, market and competitive positilata referenced throughout this prospectusasedoon research, industry and general
publications, including surveys and studies conellitity third parties. Industry publications, survaps studies generally state that they have
been obtained from sources believed to be relidldkehave not independently verified such third yparformation. While we are not aware of
any misstatements regarding any industry, markeiroitar data presented herein, such data invoheerainties and are subject to change
based on various factors, including those discusseér the headings "Special Note Regarding Forkanoking Statements" and "Risk
Factors" in this prospectus.

In this prospectus, we use the term "inddpat investment banks" or "independent advisarséfer to investment banks primarily
focused on advisory services and that conductéiindr no commercial banking or sales and traditigites. We use the term "global
independent investment banks" to refer to indepenideestment banks with global coverage capagditicross all major industries and
regions. We consider the global independent investrbanks to be our publicly traded peers, EverBagners Inc., Greenhill & Co., Inc.,
Lazard Ltd, and us.

Map Legend

* Moelis & Company offic
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PROSPECTUS SUMMARY

This summary highlights information contained elsere in this prospectus and does not contain alhefinformation that you
should consider in making your investment decidg®fore investing in our Class A common stock,sjmuld carefully read this entire
prospectus, including our financial statements #ralrelated notes thereto and the information sghfunder the sections "Risk
Factors," "Management's Discussion and AnalysiBinancial Condition and Results of Operations" ahd historical financial
statements and related notes, in each case includtds prospectus. Some of the statements irptbispectus constitute forward-
looking statements. See "Special Note Regarding/&a-Looking Statements." Unless the context reguiatherwise, the words
"Company," "we," "us" and "our" refer to Moelis &adthpany and its subsidiaries, and for periods pt@mthe reorganization described
herein, the advisory business of Moelis & Companidiigs LP. Unless the context otherwise requirefgrences to (1) "Moelis &
Company" refer solely to Moelis & Company, a Delesveorporation, and not to any of its subsidiarié®), "Group LP" refer solely to
Moelis & Company Group LP, a Delaware limited pantship, and not to any of its subsidiaries, (3) fiar Holdings" refer to
Moelis & Company Partner Holdings LP, a Delawamailied partnership, and (4) "Old Holdings" referoelis & Company
Holdings LP, a Delaware limited partnership.

Moelis & Company

Moelis & Company is a leading global indegent investment bank that provides innovativeietyia and financial advice to a
diverse client base, including corporations, gowents and financial sponsors. We assist our cliardshieving their strategic goals by
offering comprehensive, globally integrated finaheidvisory services across all major industry@sctOur team of experienced
professionals advises clients on their most ctitiegisions, including mergers and acquisitions&M), recapitalizations and
restructurings and other corporate finance matters.

Since our inception, we have achieved rgpiavth by hiring high-caliber professionals, exgizug the scope and geographic reach
of our advisory services, developing new clienatiehships and cultivating our professionals thiotrgining and mentoring. Today we
serve our clients with over 300 advisory profesalsnincluding 87 Managing Directors, based in ffiees around the world. We have
advised on over $1 trillion of transactions, inéhgithree of the ten largest announced global mergied acquisitions and four of the ten
largest announced global recapitalizations anduetsirings in 2013.

Moelis & Company was founded in 2007 byevah investment bankers to create a global indepgndvestment bank that offers
multi-disciplinary solutions and exceptional tractian execution combined with the highest stanadircbnfidentiality and discretion.
We create lasting client relationships by providiagused innovative advice through a highly collative and global approach not
limited to specific products or access to particuéggions. Our compensation model fosters our tiolégpproach to clients by
emphasizing quality of advice and is not a comnisdiased structure where employees are compersmadefined percentage of the
revenues they generate. We believe our discrefjaaggproach to compensation leads to exceptionatadstrong client impact and
enhanced internal collaboration.

We have demonstrated strong financial perémce, achieving revenues of $411 million andtpreincome of $73 million in 2013,
our sixth full year of operations. We have also wamerous awards for our client focus and innovatiecluding "Most Innovative
Independent Investment Bank™" by The Banker in 2@0Q,1 and 2013 and "Best Global Independent InvastfBank” by Euromoney
Magazine in 2010 and have served as financial adtisour clients on many noteworthy assignmentduding the following
transactions.
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561.2 ballion sale to InBev SA
Fimancial Advizor to Anhenser-Busch Companies, I

544.6 billion unzolicited proposal from Microsoft Corporation
Financial Adisor to Yalioo! Tac, amd ite Board of Directors

€30 billion sale of most of its complex credit derivative portfolio
Exelusive Financial Advisor o Natixis

535.1 billion merger with Publicis Groupe SA*
Exclusive Fingueial Advizsor o Cmaleom Group foc.
§29.6 billion Chapter 11 Reorganization;

517.0 billion merger with US Ajrways Group, Inc.

Exclisive fnvestment Banker to-the Official Commitiee of Unsecured Creditars of

AME Corgriraiienn

28 billion sale to Berkshire H:Lthnwa:;' Inc. and 3G Capital, Inc.
Exchusive Financial Advisor wa she Transaction Comminee af the Board af
Directors af L Heinz Company

$26.5 billion sale to The Blackstone Group L.P.

Financial Auvisor o Hilien Horels Corporation

524.9 billion restructuring of Dubai World Corporation
Fimancial Advizor o the Govermment of Drebai

E£15.0 billion sale of structured retail investor products and equity
derivatives business to BNP Paribas 5.A.%

Exciusive Fingneied ddvizor w The Rovel Bank of Scosband ple

%15.7 billion sale to Thermo Fisher Scientific Inc.

Financial Advisor to Life Technwlogies Corporanion
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AS1L.7 billion acquizition of Foster's Group Limited
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AS5.0 hillion merger of its Australian interests;
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55.3 hillion merger with Brookdale Senior Living Ine.®

Firancial Advisor to Emeritug Corporation

55,0 hitlion Chapter 11 Reorganization
Financial Advisor to Metro-Goldwymn-Mayer Inc.

$4.7 billion sale to Eastman Chemical Company
Fimencial Advigor to Soleria D

£3.1 billion acquisition of Grohe Group S.a.rl
Financial Advisor to LINTE G Corprivetion

£1.4 hillion sale to Hong Kong Exchanges and Clearing Limited
Exelusive Financial Advizor o The London Metal Exchange Livired

51.2 billion acquisition of Micromet, Inc.
Exelusive Finauctal Advizor o Amgen foe,

Sp;in-crﬂ'nnd Li.s.ting by Introduction of Swire Fmpeﬁies Limited
on the Hong Kong Stock Exchange
Fimancial Advizor o Swire Properties Limited and Swire Pacific fimired
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Our Market Opportunity

We believe that we will continue to groweaues and gain market share as a result of bedfigpasitioned to benefit from the
following market forces:

Growing Demand for Independent Advice: During the past decade, the demand for indeparaitivice has increased
dramatically. In 2013, 80% of the top 10 announe&A deals and 75% of the top 20 announced M&A déadsuded
independent advisors. This is up significantly fra@03, when 30% of both the top 10 and top 20 anoed M&A deals included
independent advisors. We believe the shift towad&pendent advice has been driven largely by thebor perceived conflicts
at the large financial conglomerates where sizables and trading, underwriting and lending busieegoexist with an advisory
business that comprises only a small portion oéneres and profits. We expect the momentum of ttkependent firms to
continue as clients seek uncompromised confideatigice free of conflicts. We believe we are welioned amongst the
independent investment banks to deliver this adgizen our global reach and product and industptlile

Ongoing Dislocation at Large Financial Conglomerade We will seek to continue to take advantagerofigh opportunities
arising from the ongoing dislocation at large ficiahconglomerates. These firms face increasinglegign and the pressure of
managing large disparate business divisions, lgadirtonfidentiality challenges, higher operatingts, compensation limitations
and increased capital constraints, all of whichbeleve adversely affect their ability to servesntis and compete for talented
professionals. As these firms continue to struggth these issues, we see tremendous opportutatieshance our industry
coverage, expand our geographic reach and add dsgoay expertise.

Anticipated Upturn in Mergers & Acquisitions Actity:  While announced M&A volume has been relativelgtrained since
the global financial crisis, we believe a strong&A environment should return based on a stabitiziiobal macroeconomic
environment, strong corporate balance sheetscattedinancing markets, a trend toward global adidsition and increased
financial sponsor activity. We expect a more robd&A environment to increase deal flow and enhaogegrowth. In addition,
the recovery in Europe since the global finanadisis has lagged that of the U.S. We have madeantis investments in
Europe, with over 60 advisory professionals inrégion, while some of our competitors have scalmadrdtheir operations in
Europe, and we expect to be well positioned whergilropean M&A market rebounds.

Continued Activity in Recapitalization and Restructng Market:  We believe that, given the amount of leveragelding
floating rate instruments) that companies havesdsn recent years, a steady recapitalization astlucturing market will
continue to exist if interest rates rise or creddtrkets become more difficult to access, even aitimproving macroeconomic
environment and an anticipated upturn in M&A adgivBoth 2012 and 2013 represented record yedeyefaged finance
issuance in the U.S., as companies took advantdgstorically low borrowing costs to leverage theapital structures. We
believe we are well positioned to assist compathismugh our holistic approach, which combines seexpertise with M&A,
recapitalization and restructuring and other adyisapabilities, to provide solutions to clientsiioth robust and challenging
economic environments.
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Our Key Competitive Strengths

With 15 offices located around the worldpabilities in all major industries and deep adwisexpertise, we believe we are well
positioned to take advantage of the strong manggbdunity for independent investment banks. Furttuee, we believe our business is
differentiated from that of our competitors in flelowing respects:

Globally Integrated Firm with Innovative Advisory@utions:  We provide the high-touch and conflict free & of an
independent investment bank with the global reaebtor depth and product expertise more commonigdat larger financial
institutions. With 15 offices located in North aBduth America, Europe, the Middle East, Asia andtfalia, we combine local
and regional expertise with international markedwledge to provide our clients with highly integrdtinformation flow and
strong cross-border capabilities. We harness thp dalustry expertise and broad corporate finampergence of our 87 global
Managing Directors, which include 52 former se@nd product heads from major investment banks. édarce our model
with a discretionary compensation structure thaberages a high degree of collaboration and oue"Birm" mentality.

Advisory Focus with Strong Intellectual Capital: We primarily focus on advising clients, unlikest of our major competitors
who derive a large percentage of their revenues femding, trading and underwriting securities. bédieve this independence
allows us to offer advice free from the actual ergeived conflicts associated with lending to dieor trading in their securities.
In addition, our focus on advisory services freg$ram the pressure of cross-selling products, lviie believe can distract from
the dialogue with clients around their long-termatggy, compromising the advice. We provide intdilal capital based on our
judgment, expertise and relationships combined imignse senior level attention to all transactidre business of delivering
intellectual capital allows us to operate a lovk and capital light model with attractive profit mgans. We are not exposed to the
financial risk and regulatory requirements thas@from, or the capital investments required itainee sheet lending and trading
activities.

Fast Growing Global Independent Investment Bank: Since our inception in 2007, we have achiegidrgrowth, earning
revenues of $411 million and pre-tax income of $¥Bion in 2013. During this time however, the gilfinancial crisis
contributed to a 51% decrease in global complet&@&®Molume from the peak levels of 2007. We took adtage of the
dislocation in the financial services industry éoling the global financial crisis and capitalizedtbe unique opportunity to hire
Managing Directors who have on average 20 yeairsveStment banking experience. We believe the tyualid scale of our
global franchise and the speed at which it has bebieved would be a challenge to replicate today.

Strong Financial Discipline: We have remained financially disciplined withiatense focus on managing growth in a
profitable manner, as demonstrated by the $73onillif pre-tax income achieved in our sixth full ye&operations. We hired
aggressively during the global financial crisiddke advantage of the dislocation among our cortguetand recently have taken &
more measured approach to hiring as the markets@ng@ensation levels have stabilized. We incerdigiar bankers as owners
by awarding equity compensation in order to allym interests of our employees and equityholdeid oain employees currently
own over three quarters of our Company. Additignalle have focused on entering new regions anasettirough creative and
cost efficient strategies. We intend to maintainfinancial discipline as we continue to grow cevenues, expand into new
markets and increase our areas of expertise.

Significant Organic Growth Opportunities: We have made significant investments in owliattual capital with the hiring of
44 Managing Directors and promotion of 22 interpraifessionals to Managing Director since 2010.dditon, we have invested
time and resources in our recruiting and traininegpams. We established a meaningful presenceabfhundergraduate
programs
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in our first year of operations, which has resultethe hiring of over 200 analysts from campussiour inception. We are
poised to continue realizing meaningful organicvgtofrom these investments. We have achieved afisize in key industry
sectors and regions around the globe, as wellcagnétion for advising on innovative transactiowhich have enhanced our
brand globally. We are positioned to continue tmwgrevenues as a result of increased individuadyetivity as our investments
in people mature and as we continue to leveragglobal platform through enhanced connectivity &eh generation and
expanded brand recognition.

High Standard of Confidentiality and Discretion: Due to the highly sensitive nature of M&A dissions where confidentiality
is of paramount importance to clients, the M&A Imesis is most effectively operated on a "need tovkimasis. We believe that
large financial conglomerates with multiple divisg "Chinese Walls" and layers of management haigréficantly greater
number of employees who have access to sensitergt @hformation, which can increase the risk ofifadential information
leaking. Such leaks can materially impair the \igbof transactions and other strategic decisialis.have established a high
standard of confidentiality and discretion, as veslinstituted procedures designed to protectl@mts and minimize the risk of
sensitive information leaking to the market.

Diversified Advisory Platform: Our business is highly diversified across sectiypes of advisory services and clients. Our
broad corporate finance expertise positions usitisa clients through any phase of their life cyaiel in any economic
environment. We focus on a wide range of clierasnftarge public multinational corporations to migldharket private companies
to individual entrepreneurs, and we deliver théregources of our firm and the highest level afiseattention to every client,
regardless of size or situation. In addition, weehao meaningful client concentration, with our fidptransactions representing
only 23% of our revenues in 2013. Our holistic "Men" approach also reduces dependence on angrodect or banker and
allows us to leverage our intellectual capital asrthe firm as necessary to offer multiple soligitmour clients, increase our
client penetration and adapt to changing circuntstan

Partnership Culture: We believe that our momentum and commitmesixttellence have created an environment that attract
and retains high quality talent. Our people aremast valuable asset and our goal is to attratirend develop the best and
brightest talent in our industry across all lev®\& strive to foster a collaborative environment ave seek individuals who are
passionate about our business and are a fit witlcwlture. We have established a compensation sploy that reinforces our
long-term vision and values by rewarding collabioratclient impact and lasting relationships andaemages employees to put
the interests of our clients and our Company fiksiove all, the "Moelis Standard" nurtures a cudtaf partnership, passion,
optimism and hard work, which inspires the highegel of quality and integrity in every interactirth our clients and each
other.

Preliminary Financial Results for the Quarter Ended March 31, 2014

The following information reflects our piralnary expectations of our financial results foe tquarter ended March 31, 2014, baseq
on currently available information. We have proddanges, rather than specific amounts, for theniomal results for the quarter ended
March 31, 2014 primarily because our financial iclggprocedures for this period are not yet compl&tea result, our final results upon
completion of our closing procedures may vary fittva preliminary results provided below. For insnee have not finalized and
completed our review of certain account reconddiz and accruals, or prepared notes to our fimhidiormation.

We expect to report revenues of betweer3 fllillion and $115.0 million for the quarter edddarch 31, 2014, compared to
$59.8 million for the quarter ended March 31, 2002 also expect to report income before incomestatdetween $21.0 million and
$23.0 million for the quarter ended
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March 31, 2014, compared to $0.7 million for theuqer ended March 31, 2013. An increased numbelierfts contributed to our
revenue growth, and during the first quarter of£04e earned revenues from approximately 110 diét of which paid fees equal to
or greater than $1 million) as compared with 9@ (20 of which paid fees equal to or greatem Btamillion) during the same period
in 2013. In the first quarter of 2014, global coatpd M&A volume was roughly flat from the first qter of 2013, and the number of
global completed M&A transactions was 16% lowemntirathe first quarter of 2013.

The preliminary financial information incled in this prospectus reflects management's estinsed solely upon information
available to us as of the date of this prospeatdsigthe responsibility of management. The prelamy financial results presented above
are not a comprehensive statement of our finamesallts for the quarter ended March 31, 2014, amthave not presented a range of ou
expected net income. In addition, the preliminangaricial results presented above have not beeteal déviewed, or compiled by our
independent registered public accounting firm, BeEl& Touche LLP. Accordingly, Deloitte & Touchd P does not express an opinion|
or any other form of assurance with respect theaatbassumes no responsibility for, and disclainysassociation with, this information.
The preliminary financial results presented abaeesabject to the completion of our financial ahgsprocedures, which have not yet
been completed. Our actual results for the quarided March 31, 2014 will not be available untieathis offering is completed and
may differ materially from these estimates. Therefgou should not place undue reliance upon thesleminary financial results. For
instance, during the course of the preparatioheféspective financial statements and relatecspatiitional items that would require
material adjustments to be made to the prelimieatimated financial results presented above magdrgified. There can be no
assurance that these estimates will be realizetlestimates are subject to risks and uncertaintiasy of which are not within our
control. Additionally, our revenues and income beftax can fluctuate materially depending on theber and size of completed
transactions on which we advised and other facfasordingly, the revenues and income before taaniy particular period may not be
indicative of future results. See "Risk Factorstl 48pecial Note Regarding Forward-Looking Statermént

Risk Factors

Investing in our Class A common stock imed risks. You should carefully consider the ridkscribed in "Risk Factors" beginning
on page 16 before making a decision to invest mGdass A common stock. If any of these risks dbtuacurs, our business, financial
condition or results of operations could be matigredversely affected. In such case, the tradingepof our Class A common stock
would likely decline, and you may lose all or pafriyour investment. The following is a summary ofre of the principal risks we face:

. our future growth will depend on, among other tlsingur ability to successfully identify, recruitcadevelop talent and
will require us to commit additional resources;

. changing market conditions can adversely affectbusiness in many ways, including by reduciregublume of the
transactions involving our business, which couldemially reduce our revenue;

. our revenue in any given period is dependerthemumber of fee-paying clients in such period arsignificant reduction
in the number of fee-paying clients in any givenige could reduce our revenue and adversely affecbperating results
in such period;

. our ability to retain our Managing Directors and other professionals, including our executiveasfs, is critical to the
success of our business; and

—
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. substantially all of our revenue is derived fronviadry fees and as a result, our revenue and praffé highly volatile on a
quarterly basis and may cause the price of oursGdasommon stock to fluctuate and decline.

Implications of Being an Emerging Growth Company

As a company with less than $1.0 billiorreémenues during our last fiscal year, we qualifyaa "emerging growth company"
pursuant to the Jumpstart Our Business Startupsf212 (the "JOBS Act"). An emerging growth companay take advantage of
specified exemptions from various requirements dinatotherwise applicable generally to public conigsin the United States. These
provisions include:

. reduced compensation disclosure requirements; an

. an exemption from the auditor attestation rezpient in the assessment of the emerging growth @oyginternal control
over financial reporting.

The JOBS Act also permits an emerging gnaseimpany such as us to take advantage of an eeddrahsition period to comply
with new or revised accounting standards applicabfablic companies.

When we are no longer deemed to be an éngeggowth company, we will not be entitled to #xemptions provided in the JOBS
Act discussed above. We will remain an emergingwnacompany until the earliest of:

. the last day of our fiscal year during which kave total annual gross revenues of at least $llidhb
. the last day of our fiscal year following thé&Hianniversary of the completion of this offering;
. the date on which we have, during the previbuse-year period, issued more than $1.0 billionan-convertible debt

securities; or

. the date on which we are deemed to be a "largdeaaated filer" under the Securities Exchange Act®34, as amended
(the "Exchange Act"), which would occur if the markalue of our common stock that is held by ndili@es exceeds
$700 million as of the last business day of ourtmesently completed second fiscal quarter.

We have availed ourselves in this prosgeofuhe reduced reporting requirements describegeawith respect to executive
compensation disclosure requirements. We expestiritinue to avail ourselves of the emerging grosgimpany exemptions described
above. As a result, the information that we provmetockholders will be less comprehensive thaatwbu might receive from other
public companies. We have not elected to availalues of the exemption that allows emerging groedgimpanies to extend the
transition period for complying with new or revisftlncial accounting standards.

Moelis & Company was incorporated in Delaegvan January 9, 2014, in contemplation of thigmfig. Our principal executive
offices are located at 399 Park Avenud! Floor, New York, NY 10022, and our phone numbg@ik2) 883-3800.
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Our Structure

Prior to this offering we will effect thearganization described in "Organizational StruetuFollowing the reorganization and this
offering, Moelis & Company will be a holding compaand its only assets will be its partnership ies¢s in Group LP, its equity interest
in the sole general partner of Group LP, Moelis énthany Group GP LLC, and its interests in its stibsies. Moelis & Company will
operate and control all of the business and aftditSroup LP and its operating entity subsidiamesrectly through its equity interest in
Moelis & Company Group GP LLC.

The diagram below depicts our organizatistracture following this offering.

Certain

Certain Certain

M .
et g Public Existing Existing
Stockholders Group LP Group LP
Unitholders® Unitholders
Moelis &
GF?::IF:,IT Class A Class A
Holdings LP? Commaon _Etnc:h Commaon Etud-: Exchangeable
Class B 2% Voling 2% Voting Class A
Common Stock Interost peraet F'arltJnE:rship
96% Votin nits
b Non-Voling 5%
Economic
Interast
Exchangeable Mosks & Company
Class A
Partnership
Units Class A
Mon-Voting 67% Partnership Units '
Ersiianilic Non-Viting 28% 100%: Equity Interest
Interest Ex;g;:;ﬂ ! Includes certain current and
farmer Managing Directors and
am as of the Company.
Moelis & Company - PIGYEI Cihd
Group GP LLC Mr. Moelis controls the ganeral
partner of Partner Holdings. See
| *Organizational Structure—
Sole Rights of Partner Holdings and
General Stockholders Agreement.”
Partner * A portion of these Class
| A partnership units are held
indirectly through subsidiaries.
) Moelis & Company also holds
Moelis & Company Class B partnership unils in
Group LP Group LP. See "Organizational
Structure—Amended and
] Restated Limited Partnership
Agreement of Group LP—
Operating Entities Voting and Economic Rights.”
* Ingludes cerain non-LLS. based

Managing Directors and employeas,
who will hold Class A common stock.
Class A common stock may be held
Motes: All entities on the chart above are incorporated or formed in Delaware, directly or indirectly,

All amounts are rounded.
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Immediately following this offering:

. Moelis & Company will hold Class A partnership wih Group LP representing 27.9% of the total nunabe€lass A
partnership units in Group LP (or 29.3% if the undiéers exercise their option to purchase add#lahares in full);

. certain of our existing Class A partnership boitlers (including all of our Managing Directorsh(er than certain non-
U.S. based Managing Directors) indirectly througit®er Holdings) will hold Class A partnership @riit Group LP
representing 72.1% of the total number of ClassAngrship units in Group LP (or 70.7% if the undgters exercise
their option to purchase additional shares in full)

. certain of our existing Group LP Class A partngualmitholders (including certain non-U.S. based Mjng Directors
and employees) will, directly or indirectly, ownm@mpximately 51.8% of the Class A common stock @%b if the
underwriters exercise their option to purchasetaidil shares in full);

. public stockholders will own 48.2% of the Class @numon stock (or 51.7% if the underwriters exerdgsr option to
purchase additional shares in full); and

. Partner Holdings will own all of our Class B commsinck.
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by us

Class A common stock to be
outstanding immediately
after this offering

Class B common stock to be
outstanding immediately
after this offering

Use of proceeds

The Offering

Class A common stock offered 7,300,000 shares (8,395,000 shares if the undersiexercise

their option to purchase additional shares in f

15,155,804 shares (16,250,804 shares if the unidersvr
exercise their option to purchase additional sharésll).

This number excludes 39,210,693 shares of Classon
stock issuable in exchange for Group LP Class Anpaship
units and upon conversion of shares of our ClassrBmon
stock, each as described under "—Exchange Ridiitsl"
outstanding Group LP Class A partnership units were
exchanged and all outstanding shares of Class Bnoonstock
were converted, we would have 54,366,497 shar€dask A
common stock outstanding immediately after thigiffg.

36,328,307 share

Our net proceeds from this offering will be approatiely
$176 million (or approximately $205 million if thenderwriter
exercise their option to purchase additional sharésll) after
deducting underwriting discounts and commissiorts an
estimated offering expenses payable by us (assutinéng
Class A common stock is sold at $27.50 per shanehns the
mid-point of the estimated initial public offering peicange s¢
forth on the cover page of this prospect

Moelis & Company will use a portion of the net peeds from
this offering to purchase Class A partnership udiitsctly fron
Group LP and the remaining net proceeds to makeiore
payments to the partners of Old Holdings who resiv
directly or indirectly, shares of Class A commouocgtin
exchange for the Group LP Class A partnership uhdg
would have otherwise received in connection witn th
reorganization. See "Organizational Structure—The
Reorganization.

Group LP will use a portion of the net proceedgdeives fror
this offering to make a one-time cash distributiothe
partners of Old Holdings who hold Group LP Class A
partnership units as of the day prior to the clgsifithis
offering and the remaining net proceeds that itirexs for
general corporate purpos:

See "Use of Proceed:

10
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Voting rights

Exchange Rights

Each share of our Class A common stock will eniis holder
to one vote on all matters to be voted on by stolddrs
generally.

The shares of our Class B common stock will enBEtetner
Holdings to (i) for so long as the Class B Condit{as defined
below in "Organizational Structure") is satisfiéelh votes per
share, and (ii) after the Class B Condition ceésd® satisfiec
one vote per share. Partner Holdings will haveralmer of
shares of Class B common stock in Moelis & Compiuay is
equal to the aggregate number of vested and urnl/€dtess A
partnership units in Group LP held by Partner Hoddi Based
on Mr. Moelis's control of Partner Holdings, untie Class B
Condition ceases to be satisfied, Mr. Moelis wél/h all of the
voting power of the Class B common sto

Holders of our Class A common stock and Class Broom
stock will vote together as a single class on atters
presented to our stockholders for their vote oraygd, except
as otherwise provided in our amended and restaeificate
of incorporation or as required by applicable 18&e
"Description of Capital Sto—Class B Common Stock

Upon completion of this offering, holders of oua€$ A
common stock who are not affiliated with our digstand
executive officers will own approximately 84.6%Mbelis &
Company's Class A common stock and will have
approximately 3.4% of the voting power in MoelisGmpany
(or approximately 85.6% and 3.6%, respectivelyhé
underwriters exercise their option to purchasetauidil shares
in full).

Subject to the terms and conditions of the GroupgitRed
partnership agreement and the lock-up restrictitmseribed
below, each Group LP Class A unitholder will hake tight to
exchange Group LP Class A partnership units, efdreshares
of our Class A common stock on a one-for-one basisash
(based on the market price of the shares of Clagsnmon
stock), at Group LP's option. If Group LP choogesxchange
such units for our Class A common stock, Moelis &nbany
will deliver an equivalent number of shares of Glascommol
stock to Group LP for further delivery to the exabang holde!
and receive a corresponding number of newly is&redip LP
Class A partnership units. The exchanging holder'sendered
Group LP Class A partnership units will be canaklbg
Group LP. As Group LP Class A unitholders exchathg#
Group LP Class A partnership units, Moelis & Compan
percentage of economic ownership of Group LP véll b
correspondingly increased. Following each such angh,
Partner Holdings will be required to surrender toelils &
Company a corresponding number of shares of Class B
common stock

11
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Lock-up

Stockholders Agreement

Registration Rights

and such shares will be converted into shar€asfs A
common stock at a conversion rate based on theatthe
subscription price for such shares of Class B comstock to
the initial public offering price of the Class Aramon stock,
which will be delivered to Partner Holdings. Grdup will
also convert an equivalent number of Class B peshije units
held by Moelis & Company into Class A partnershiitsi
based on the same conversion rate. See "Orgamahtio
Structure—Amended and Restated Limited Partnership
Agreement of Group L—Exchange Rights.

Group LP Class A partnership units and Moelis & @amy
Class A common stock held by our Managing Directors
(including through Partner Holdings) are subjedbtk-up
agreements for four years from this offering. Atteis period,
Group LP Class A partnership units held by a Mamggi
Director will become exchangeable into Class A cammstocl
or cash as described above and Moelis & Compangs@la
common stock held by a Managing Director will beeom
transferable, in each case in three equal instalisnen each of
the fourth, fifth and sixth anniversary of thiserfhg. If a
Managing Director terminates his or her employnweitih the
Company prior to the end of the lock-up period, @mmpany
will be entitled to extend the loakp period until up to the ter
anniversary of this offering. Group LP Class A parship
units and Moelis & Company Class A common stock tost
our non-Managing Director employees and other exjst
Group LP unitholders are generally subject to lapk-
agreements under which 50% of such securitieshgitbome
transferable 180 days after the date of this prisgeand the
remainder of such securities will become transfier&ilowing
the one year anniversary of the consummation sfdaffering.

In connection with the completion of this offeringpelis &
Company will enter into a stockholders agreemett Wartner
Holdings pursuant to which, for so long as the €BRs
Condition is satisfied, Partner Holdings will hasextain
approval rights

After the Class B Condition ceases to be satisfdso long
as the Secondary Class B Condition is satisfiednBa
Holdings will have certain more limited approvajhts.

See "Organizational StructureRights of Partner Holdings ai
Stockholders Agreement

In connection with the completion of this offeringpelis &
Company will grant registration rights pursuantaich:

¢ Moelis & Company will be required to use its rezeiole
best efforts to file a shelf registration statemeithin
six months of the consummation of this offeringy\pding
for the exchange of Group LP Class A partnershigsi

12
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Board Representation

Dividend Policy

held by certain Group LP non-Managing Directoassl A
unitholders for an equivalent number of sharesso€lass A
common stock and the resale of shares of Clasgwrmm
stock held by certain non-Managing Directors at timg and
from time to time thereafter, subject to applicat@strictions
imposed by Moelis & Compan

¢ Moelis & Company will be required to use its reasiole
best efforts to file a shelf registration statemeithin
three months of the expiration of the lock-up penielating
to our Managing Directors described above, progdor
the exchange of Group LP Class A partnership ungtd by
such Managing Directors for an equivalent numbeshafres
of Moelis & Company Class A common stock and thsale
of shares of Moelis & Company Class A common stogk
our Managing Directors at any time and from timdirnwe,
subject to applicable restrictions imposed by Mo#&li
Company;

e certain Group LP Class A unitholders will have #indlity to
cause Moelis & Company to register the sharesdatlass /
common stock they could acquire upon exchangeeif th
Group LP Class A partnership units, subject toadert
contractual restrictions; ar

e certain Group LP Class A unitholders will have #indlity to
cause Moelis & Company to register the sharessatlass /
common stock they could acquire upon exchangeeif th
Group LP Class A partnership units, subject toadert
contractual restrictions, in any public underwrnitteferings
by Moelis & Company after the expiration or earlier
termination (if any) of the lock-up agreements nefd to
above, subject to customary pro rata cutbe

See "Organizational Struct—Registration Rights.

Our board of directors will nominate individualssignated by
Partner Holdings equal to a majority of the bodrdirectors,
for so long as the Class B Condition is satisfteele
"Organizational Structure—Rights of Partner Holdirasnd
Stockholders Agreement

Following this offering and subject to applicakdev] we inten
to pay a quarterly cash dividend initially equalth17 per
share of Class A common stock, commencing wittthirel
quarter of 2014. Any declaration and payment afireit
dividends to holders of our Class A common stodkvé at
the sole discretion of our board of directors arnitidepend on
many factors, including our financial conditionrags, cash
flows, capital requirements, level of indebtednssstutory an
contractual restrictions applicable to the paynuértividends
and other considerations that our board of dirsod@ems
relevant. See "Dividend Policy

13
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Conflicts of Interest Moelis & Company controls Moelis & Company LLC, a
participating underwriter in this offering. Theredo Moelis &
Company LLC is deemed to have a "conflict of ins#tevithin
the meaning of Financial Industry Regulatory Auttypinc.
("FINRA") Rule 5121(f)(5)(B). In addition, Moelis &
Company and other affiliates of Moelis & CompanyQ_Lyill
be deemed to receive more than 5% of net offeringgeds
and will have a "conflict of interest" pursuantRiNRA
Rule 5121(f)(5)(C)(ii). This offering is being made
compliance with the requirements of FINRA Rule 518ihce
Moelis & Company LLC is not primarily responsibler f
managing this offering, pursuant to FINRA Rule 5 (1)
(A), the appointment of a qualified independentemditer is
not necessary. Moelis & Company LLC will not confisales
to discretionary accounts without the prior writegsproval of
the customer. See "Underwriting

Risk Factors See "Risk Factors" for a discussion of risks yoousth
carefully consider before investing in our Classgfmon
stock.

Proposed New York Stock
Exchange Trading Symb "MC."

The number of shares of our Class A comsiook to be outstanding after this offering is lohse 7,855,804 shares of our Class A
common stock outstanding immediately prior to cagtiph of this offering. This number excludes 39,883 shares of Class A common
stock issuable in exchange for Group LP Class Anpaship units and upon conversion of shares ofatass B common stock, each as
described under "Organizational Structure—AmendetRestated Limited Partnership Agreement of Gidep-Exchange Rights." If
all outstanding Group LP Class A partnership uniégse exchanged and all outstanding shares of Glassnmon stock were converted,
we would have 54,366,497 shares of Class A comrtoank ®utstanding immediately after this offering.

The number of shares of Class A commorkdtmbe outstanding after this offering:

. excludes shares of Class A common stock reservaddieance under our 2014 Omnibus Incentive Plaorieed in
"Executive Compensation—Moelis & Company 2014 Omsilncentive Plan," including 3,332,968 sharesabiiupon
outstanding options with an exercise price equéhéanitial public offering price for this offeripand 1,877,715 shares
issuable upon settlement of restricted stock umitstanding immediately prior to completion of tbigering;

. excludes 160,150 unvested restricted shares dflass A common stock held by certain employeeschvare treated by
us as equivalents of restricted stock units; and

. includes 280,490 shares of our Class A Commacksssuable upon exercise of nil-strike optionlsl iy certain non-U.S.
employees.

Unless otherwise indicated, the informafiothis prospectus assumes the following:

. the filing of our amended and restated certifiedtmcorporation and the adoption of our amendetirastated bylaws,
forms of which are filed as exhibits to the regiittn statement of which this prospectus formsrg pdaich will occur
immediately prior to the closing of this offering;

. an initial public offering price of $27.50 pdrage of Class A common stock, which is the mid-pofrthe estimated initial
public offering price range set forth on the copage of this prospectus; and

. no exercise by the underwriters of their optioptiochase additional shares.

14
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Summary Historical Financial and Other Data

The summary historical financial and opieatiata as of December 31, 2013 and 2012 andhéoydars ended December 31, 2013
2012 and 2011 presented below have been deriveddu audited combined financial statements inauelsewhere in this prospectus.

The summary historical financial data aBetember 31, 2011 presented below have been ddriv@ our audited combined
financial statements which are not included in fhrisspectus.

You should read the summary historicalritial and operating data set forth below in conjiamcwith the sections entitled
"Management's Discussion and Analysis of FinarnC@idition and Results of Operations" and our comtbifinancial statements and
notes thereto included elsewhere in this prospectus

Year Ended December 31

($ in thousands) 2013 2012 2011
Statement of Operations Data
Revenue: $ 411,38¢ $ 385,87. $ 268,02
Expenses
Compensation and benef 264,94. 274,94: 200,36¢
Non-compensation expens 76,33: 72,88¢ 78,52¢
Total operating expens 341,27 347,82t 278,89:
Operating income (los! 70,10¢ 38,04t (20,870
Other income and expens (777) 338 24t
Income (loss) from equity method investm 3,681 (65¢) 5,73
Income (loss) before income tax 73,01¢ 37,72( (4,889
Provision for income taxe 2,794 2,49¢ 3,64
Net income (loss $ 70,228 $ 3522 $ (8,530
Statement of Financial Condition Data (period end)
Total asset $ 443,460 $ 402,66¢ $ 204,92
Total liabilities 134,09: 142,56( 92,75«
Equity 309,37( 260,10¢ 112,17!
Other Data and Metrics
Bankers at peric-end 317 34C 33t
Managing Directors at peri-end 86 80 7€
Number of fe-paying clients 263 23€ 182
Number of fe-paying clients= $1M 10¢ 107 72
% of total revenues from top 10 transacti 23% 22% 34%
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RISK FACTORS

Investing in our Class A common stock involveggh diegree of risk. You should carefully considerftilowing risks and all other
information contained in this prospectus, includog financial statements and the related notesetue before investing in our Class A
common stock. The risks and uncertainties desctileéalv are not the only ones we face. Additiorsktsiand uncertainties that we are
unaware of, or that we currently believe are notenial, also may become important factors that etffes. If any of the following risks
materialize, our business, financial condition ardults of operations could be materially adversdfected. In that case, the trading price of
our Class A common stock could decline, and youlossgysome or all of your investment.

Risks Related to Our Business

Our future growth will depend on, among other thisgour ability to successfully identify, recruit @ndevelop talent and will require us to
commit additional resources.

We have experienced rapid growth over tist peveral years, which may be difficult to sustithe same rate. Our future growth will
depend on, among other things, our ability to sssftdly identify and recruit individuals and teatngoin our firm. It typically takes time for
these professionals to become profitable and éffedDuring that time, we may incur significant exygses and expend significant time and
resources toward training, integration and busidesglopment aimed at developing this new taléntel are unable to recruit and develop
profitable professionals, we will not be able tgplement our growth strategy and our financial resscbuld be materially adversely affected.

In addition, sustaining growth will requins to commit additional management, operationdlfarancial resources and to maintain
appropriate operational and financial systems &madtely support expansion, especially in instandese we open new offices that may
require additional resources before they becomfitaibte. See "—Our growth strategy may involve dpgror acquiring new offices and
expanding internationally and would involve hiringw Managing Directors and other senior professsoiua these offices, which would
require substantial investment by us and could rizlieand adversely affect our operating resulfhére can be no assurance that we will be
able to manage our expanding operations effectiwely any failure to do so could materially advira&ect our ability to grow revenue and
control our expenses.

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

As a financial services firm, we are mathyiaffected by conditions in the global finanambrkets and economic conditions throughout
the world. For example, our revenue is directhated to the volume and value of the transactionghich we are involved. During periods of
unfavorable market or economic conditions, the n@wand value of M&A transactions may decreasegthereducing the demand for our
M&A advisory services and increasing price compatiimong financial services companies seeking sagagements. In addition, during
periods of strong market and economic conditidms volume and value of recapitalization and restimireg transactions may decrease, thereb
reducing the demand for our recapitalization astioeturing advisory services and increasing pcam@petition among financial services
companies seeking such engagements. Our resudfseddtions would be adversely affected by any sedbction in the volume or value of
such advisory transactions. Further, in the pefdtldwing an economic downturn, the volume and eabli M&A transactions typically takes
time to recover and lags a recovery in market aath@mic conditions.

Our profitability may also be adverselyestied by our fixed costs and the possibility thatwould be unable to scale back other costs
within a time frame sufficient to match any decesam revenue relating to changes in market andani conditions. The future market and
economic climate may
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deteriorate because of many factors beyond ouraopiricluding rising interest rates or inflaticeyrorism or political uncertainty.

Our revenue in any given period is dependent on thenber of fee-paying clients in such period, andginificant reduction in the number
of fee-paying clients in any given period could tezk our revenue and adversely affect our operatiegults in such period.

Our revenue in any given period is depehdarthe number of fepaying clients in such period. We had 109 clienis 207 clients payir
fees equal to or greater than $1 million in 2018 2012, respectively. We may lose clients as dtre§the sale or merger of a client, a change
in a client's senior management, competition fraheofinancial advisors and financial instituticarsd other causes. A significant reduction in
the number of fee-paying clients in any given petgould reduce our revenue and adversely affecoperating results in such period.

Our ability to retain our Managing Directors and auother professionals, including our executive affirs, is critical to the success of our
business.

Our future success depends to a substalgiagbe on our ability to retain qualified professils within our organization, including our
Managing Directors. However, we may not be succssiour efforts to retain the required persoremethe market for qualified investment
bankers is extremely competitive. Our investmemikieas possess substantial experience and expaniiskave strong relationships with our
advisory clients. As a result, the loss of thesdgasionals could jeopardize our relationships wiithnts and result in the loss of client
engagements. For example, if any of our Managingddrs or other senior professionals, includingexecutive officers, or groups of
professionals, were to join or form a competingnfisome of our current clients could choose tothiseservices of that competitor rather than
our services. There is no guarantee that our coggtiem and non-competition arrangements with oundding Directors provide sufficient
incentives or protections to prevent our Managimge&ors from resigning to join our competitors.aadition, some of our competitors have
more resources than us which may allow them taettsome of our existing employees through compemsar otherwise. The departure of a
number of Managing Directors or groups of profesals could have a material adverse effect on osiness and our profitability.

We depend on the efforts and reputationdroMoelis and our other executive officers. Oan®r leadership team's reputations and
relationships with clients and potential clients aritical elements in the success of our businBss.loss of the services of any of them, in
particular Mr. Moelis, could have a material adeee$fect on our business, including our abilityattract clients.

Substantially all of our revenue is derived fromadory fees. As a result, our revenue and profite &ighly volatile on a quarterly basis ar
may cause the price of our Class A common stocHuotuate and decline.

Our revenue and profits are highly volatide derive substantially all of our revenue frodvigory fees, generally from a limited number
of engagements that generate significant feesyatrkasaction milestones, such as closing, thentinoff which is outside of our control. We
expect that we will continue to rely on advisorgddor most of our revenue for the foreseeableéutficcordingly, a decline in our advisory
engagements or the market for advisory serviceddmmlversely affect our business. In addition, financial results will likely fluctuate from
quarter to quarter based on the timing of when &esarned, and high levels of revenue in onetguaill not necessarily be predictive of
continued high levels of revenue in future perid@scause we lack other, more stable, sources efite; which could moderate some of the
volatility in our advisory revenue, we may expedemreater variations in our revenue and profas thther larger, more diversified
competitors in the financial services industry.deliations in our quarterly financial results couidturn, lead to

17




Table of Contents
large adverse movements in the price of our ClaserAmon stock or increased volatility in our stpeice generally.

Because in many cases we are not paidthetduccessful consummation of the underlyingseation, our revenue is highly dependen
market conditions and the decisions and actiormiotlients, interested third parties and goverrtaleauthorities. For example, we may be
engaged by a client in connection with a sale wesditure, but the transaction may not occur ocdiessummated because, among other things
anticipated bidders may not materialize, no bidsig@repared to pay our client's price or becauselent's business experiences unexpected
operating or financial problems. We may be engdmned client in connection with an acquisition, the transaction may not occur or be
consummated for a number of reasons, includingusecaur client may not be the winning bidder, falto agree upon final terms with the
counterparty, failure to obtain necessary reguatonsents or board or stockholder approvals,faila secure necessary financing, adverse
market conditions or because the target's busagssriences unexpected operating or financial probl In these circumstances, we often do
not receive significant advisory fees, despitefétut that we have devoted considerable resourcese transactions.

In addition, we face the risk that certelients may not have the financial resources toquayagreed-upon advisory fees. Certain clients
may also be unwilling to pay our advisory fees imole or in part, in which case we may have to irgignificant costs to bring legal action to
enforce our engagement agreement to obtain ousagviees.

Our joint ventures, strategic investments and acsjtions may result in additional risks and uncertaties in our business.

In addition to recruiting and internal erpebn, we may grow our core business through jaéntures, strategic investments or
acquisitions.

In the case of joint ventures, such ass@% investment in our Australian joint venture, Me@ustralia Holdings Pty Ltd (the "Australi
JV"), we are subject to additional risks and uraiaties relating to governance and controls, it Wwemay be dependent upon, and subject to
liability, losses or reputational damage relatingpérsonnel, controls and systems that are not tmitler our control. In addition, disagreement:
between us and our joint venture partners may negyaimpact our business. Although our AustraliBhmust abide by certain market risk
limits approved by us with respect to its tradirtj\aties, there is a risk that such limits will besufficient to protect us against significant
losses. In addition, investments made by our AliatraV could be unprofitable.

In the event we make further strategic #treents or acquisitions, we would face numerodks régd would be presented with financial,
managerial and operational challenges, includiegdifficulty of integrating personnel, financiat@unting, technology and other systems an
management controls.

If the number of debt defaults, bankruptcies or @hfactors affecting demand for our recapitalizaticand restructuring advisory service
declines, our recapitalization and restructuring Biness could suffer.

We provide various financial recapitalipatiand restructuring and related advice to compganiénancial distress or to their creditors or
other stakeholders. A number of factors affect dedrfar these advisory services, including genezahemic conditions, the availability and
cost of debt and equity financing, governmentalgyohnd changes to laws, rules and regulationddlig those that protect creditors. In
addition, providing recapitalization and restrugtgradvisory services entails the risk that thegeaction will be unsuccessful, takes
considerable time and can be subject to a bankywutert's discretionary power to disallow or disebaur fees. If the number of debt defaults,
bankruptcies or other factors affecting demandforrecapitalization and restructuring advisorywies declines, our recapitalization and
restructuring business would be adversely affected.
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Ouir failure to deal appropriately with actual, patéial or perceived conflicts of interest could dage our reputation and materially
adversely affect our business.

We confront actual, potential or perceigedflicts of interest in our business. For instaee face the possibility of an actual, potentie
perceived conflict of interest where we represetitemt on a transaction in which an existing diisna party. We may be asked by two
potential clients to act on their behalf on the saransaction, including two clients as potentiatdrs in the same acquisition transaction, and
we may act for both clients if both clients agreei$ doing so. In each of these situations, we tfaeeisk that our current policies, controls and
procedures do not timely identify or appropriatelgnage such conflicts of interest.

It is possible that actual, potential orgeéved conflicts could give rise to client disséction, litigation or regulatory enforcement ans.
Appropriately identifying and managing actual orqe#ved conflicts of interest is complex and diffiic and our reputation could be damage
we fail, or appear to fail, to deal appropriatelyhnone or more potential or actual conflicts dkirest. Regulatory scrutiny of, or litigation in
connection with, conflicts of interest could havmaterial adverse effect on our reputation whichld¢mnaterially adversely affect our business
in a number of ways, including a reluctance of s@mintial clients and counterparties to do busineth us.

Employee misconduct, which is difficult to deteatcdeter, could harm us by impairing our ability @itract and retain clients and b
subjecting us to legal liability and reputationalanm.

There is a risk that our employees coulgbge in misconduct that would adversely affectuginess. For example, our business often
requires that we deal with confidential mattergj@at significance to our clients. If our employaese to improperly use or disclose
confidential information provided by our clientsewould be subject to regulatory sanctions andesg#rious harm to our reputation, financial
position, current client relationships and abitityattract future clients. It is not always possitd deter employee misconduct, and the
precautions we take to detect and prevent miscamdayg not be effective in all cases. If our emplyengage in misconduct, our business
could be materially adversely affected.

We may face damage to our professional reputatibour services are not regarded as satisfactoryfarother reasons.

As an advisory service firm, we depend targe extent on our relationships with our cliestsl reputation for integrity and high-caliber
professional services to attract and retain cliefgsa result, if a client is not satisfied withraervices, it may be more damaging in our
business than in other businesses.

We face strong competition from other financial aigery firms, many of which have the ability to offelients a wider range of products ar
services than those we can offer, which could causdo fail to win advisory mandates and subjecttagricing pressures that coul
materially adversely affect our revenue and profiilty.

The financial services industry is integssdmpetitive, and we expect it to remain so. Gampetitors are other investment banking and
financial advisory firms. We compete on both a glddnd a regional basis, and on the basis of a aupftfactors, including depth of client
relationships, industry knowledge, transaction exea skills, our range of products and servicaspvation, reputation and price. In addition,
in our business there are usually no long-termrested sources of revenue. Each revenue-genersigmpement typically is separately
solicited, awarded and negotiated.

We have experienced intense competitiom olstaining advisory mandates in recent years vandhay experience further pricing
pressures in our business in the future as sornarafompetitors may seek to obtain increased matiate by reducing fees.
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Our primary competitors are large finanaistitutions, many of which have far greater fioahand other resources than us and, unlik
have the ability to offer a wider range of produftsm loans, deposit taking and insurance to brade and trading, which may enhance their
competitive position. They also regularly suppaoxdastment banking, including financial advisorywiees, with commercial lending and other
financial services and products in an effort tsmgaarket share, which puts us at a competitiveddisatage and could result in pricing
pressures or loss of opportunities, which couldemially adversely affect our revenue and profititilln addition, we may be at a competitive
disadvantage with regard to certain of our compegitvho are able to and often do, provide financinharket making services that are ofte
crucial component of the types of transactions aiclvwe advise.

In addition to our larger competitors, otlee last few years a number of independent invesstinanks that offer independent advisory
services have emerged, with several showing rapidt. As these independent firms or new entramtsthe market seek to gain market st
there could be pricing pressures, which would asklgraffect our revenues and earnings.

As a member of the financial services industry, fage substantial litigation risks

Our role as advisor to our clients on intaot transactions involves complex analysis anceitecise of professional judgment, including
rendering "fairness opinions" in connection withrgexs and other transactions. Our activities mdojesii us to the risk of significant legal
liabilities to our clients and affected third pedj including shareholders of our clients who cduldg securities class actions against us. In
recent years, the volume of claims and amount ofadges claimed in litigation and regulatory procegdiagainst financial services companies
have been increasing. These risks often may biewlifto assess or quantify and their existenceraagnitude often remain unknown for
substantial periods of time. Our engagements tiigioeclude broad indemnities from our clients gmdvisions to limit our exposure to legal
claims relating to our services, but these prowisimay not protect us in all cases, including waetfient does not have the financial capacity
to pay under the indemnity. As a result, we mayirgignificant legal expenses in defending againsettling litigation. In addition, we may
have to spend a significant amount to adequatslyrénagainst these potential claims. Substangal lebility or significant regulatory action
against us could have material adverse financiatef or cause significant reputational harm toatsch could seriously harm our business
prospects.

Our management has not previously managed a pubbenpany.

Our management team has historically opdratir business as a privately-owned company. idigiduals who now constitute our
management have not previously managed a pubiidiet! company.

Compliance with public company requiremenit place significant additional demands on owarmagement and will require us to enhz
our investor relations, legal, financial reportangd corporate communications functions. These iatdit efforts may strain our resources and
divert management's attention from other businessarns, which could adversely affect our busirmessprofitability.

In addition, the reorganization to takecglin connection with the consummation of this iiffg will involve separating our advisory
business from the asset management business diddéhgs. These two businesses have historicailizeti common management and
operational structures, including facilities andnieology platforms as well as legal, compliancerk®ting and other support personnel and
senior management oversight. The process of sapgthese businesses, and of operating our advimginess on a stand-alone basis, may
result in increased costs and inefficiencies
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and other impediments to the regular operatiormuiobusiness, the occurrence of any of which cadieersely affect our business and
profitability.

Extensive and evolving regulation of our businessdathe business of our clients exposes us to theeptial for significant penalties ant
fines due to compliance failures, increases our toand may result in limitations on the manner inhich our business is conducte

As a participant in the financial servigegustry, we are subject to extensive regulatiothéU.S. and internationally. We are subject to
regulation by governmental and self-regulatory aigations in the jurisdictions in which we operas.a result of market volatility and
disruption in recent years, the U.S. and other guwents have taken unprecedented steps to trphdize the financial system including
providing assistance to financial institutions &aking certain regulatory actions. The full extefithe effects of these actions and of legislativi
and regulatory initiatives (including the Dodd-Fkaivall Street Reform and Consumer Protection Aff§ated in connection with, and as a
result of, such extraordinary disruption and vditgtis uncertain, both as to the financial markatsl participants in general, and as to us in
particular.

Our ability to conduct business and ourrapieg results, including compliance costs, maptieersely affected as a result of any new
requirements imposed by the Securities and Exch@ogemission ("SEC"), FINRA or other U.S. or foreigovernmental regulatory
authorities or selfegulatory organizations that regulate financiaviees firms or supervise financial markets. We rhayadversely affected |
changes in the interpretation or enforcement oftang laws and rules by these governmental autbsrénd self-regulatory organizations. In
addition, some of our clients or prospective ckemiay adopt policies that exceed regulatory reqergs and impose additional restrictions
affecting their dealings with us. Accordingly, waynincur significant costs to comply with U.S. antérnational regulation. In addition, new
laws or regulations or changes in enforcement wtiexy laws or regulations applicable to our clientay adversely affect our business. For
example, changes in antitrust enforcement couketathe level of M&A activity and changes in applite regulations could restrict the
activities of our clients and their need for thpayg of advisory services that we provide to them.

Our failure to comply with applicable lawsregulations could result in adverse publicitd aeputational harm as well as fines,
suspensions of personnel or other sanctions, imdugvocation of the registration of us or anyaf subsidiaries as a financial advisor and
could impair executive retention or recruitmentatidition, any changes in the regulatory framevamkld impose additional expenses or
capital requirements on us, result in limitationstioee manner in which our business is conductedt ha adverse impact upon our financial
condition and business and require substantiatidteby senior management. In addition, our bigsris subject to periodic examination by
various regulatory authorities, and we cannot mtatie outcome of any such examinations.

Our business is subject to various operational sk

We face various operational risks relatedur business on a day-to-day basis. We rely heanifinancial, accounting, communication
and other information technology systems, and #wple who operate them. These systems, includimgythtems of third parties on whom we
rely, may fail to operate properly or become disdhis a result of tampering or a breach of our orktwecurity systems or otherwise, incluc
for reasons beyond our control.

Our clients typically provide us with seina and confidential information. We are dependantnformation technology networks and
systems to securely process, transmit and stofeisfarmation and to communicate among our locatiaround the world and with our clier
alliance partners and vendors. We may be subjeattémpted security breaches and cydieseks and, while none have had a material inp
date, a successful breach could lead to shutdowdisimptions of our systems or
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third-party systems on which we rely and potentizuthorized disclosure of sensitive or confiddnmiformation. Breaches of our or third-
party network security systems on which we relylddnvolve attacks that are intended to obtain tinatized access to our proprietary
information, destroy data or disable, degrade botsae our systems, often through the introduatiocomputer viruses, cyber-attacks and
other means and could originate from a wide vamétyources, including unknown third parties owtdide firm. Although we take various
measures to ensure the integrity of our and théndypsystems on which we rely, there can be noraesa that these measures will provide
adequate protection. If our or third-party systemavhich we rely are compromised, do not operad@gnly or are disabled, we could suffer a
disruption of our business, financial losses, ligbto clients, regulatory sanctions and damageuoreputation.

We operate a business that is highly deeton information systems and technology. Anyfailto keep accurate books and records ca
render us liable to disciplinary action by govermtaand self-regulatory authorities, as well asl&ams by our clients. We rely on third-party
service providers for certain aspects of our bissindny interruption or deterioration in the penfiance of these third parties or failures of t
information systems and technology could impair @perations, affect our reputation and adversdicabur business.

In addition, a disaster or other busines#inuity problem, such as a pandemic, other madentat natural disaster or disruption involving
electronic communications or other services usedsbgr third parties with whom we conduct businessid lead us to experience operational
challenges, and our inability to timely and suctidsrecover could materially disrupt our businessl cause material financial loss, regula
actions, reputational harm or legal liability.

We may not be able to generate sufficient cashha future to service any future indebtedness.

Our ability to make scheduled payments oto eefinance any future debt obligations depemdsur financial condition and operating
performance. We cannot provide assurance that Wenaintain a level of cash flows from operatingdigities sufficient to permit us to pay the
principal of, and interest on, any future indebtesin If our cash flows and capital resources anaffigient to fund any future debt service
obligations, we may be forced to reduce or delagstments and capital expenditures, or to seltssseek additional capital or restructure or
refinance such indebtedness.

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

In 2013, we earned approximately 19% ofrewenues from our international operations. Weridtto grow our non-U.S. business, and
this growth is important to our overall successadidition, many of our larger clients are non-leftities seeking to enter into transactions
involving U.S. businesses. Our international openatcarry special financial and business risksciwbould include the following:

. greater difficulties in managing and staffingeign operations;

. language and cultural differences;

. fluctuations in foreign currency exchange rates toald adversely affect our results;

. unexpected changes in trading policies, regulatequirements, tariffs and other barriers;
. longer transaction cycles;

. higher operating costs;

. adverse consequences or restrictions on the rafatriof earnings;

. potentially adverse tax consequences, such assappeign losses;
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. less stable political and economic environmentd; an

. civil disturbances or other catastrophic eventsitbduce business activity.

If our international business increaseatiet to our total business, these factors coule: flremore pronounced effect on our operating
results.

Our growth strategy may involve opening or acquigmew offices and expanding internationally and widuinvolve hiring new Managing
Directors and other senior professionals for thesffices, which would require substantial investmemy us and could materially an
adversely affect our operating results.

Our ability to grow our advisory businesganically depends in part on our ability to operaoquire new offices, expand internationally
and hire new Managing Directors and other seniofgsssionals for these offices. We may not be ssfakis any efforts to open new offices,
expand internationally or hire new Managing Direstand other senior professionals for these offiths costs of opening a new office,
expanding internationally and hiring the necesgamgonnel to staff the office are substantial. éfave not successful in these efforts, we may
not be able to recover our investments or our sulbisi cost outlays, and new international operatimay not achieve profitability.

We may enter into new lines of business which magult in additional risks and uncertainties in ourusiness.

We currently generate substantially albof revenue from advisory transactions. Howevermag grow our business by entering into
new lines of business. To the extent we enterneiw lines of business, we will face numerous raskg uncertainties, including risks associ
with actual or perceived conflicts of interest hessmwe would no longer be limited to the advisargibess, the possibility that we have
insufficient expertise to engage in such activipesfitably or without incurring inappropriate anmas of risk, the required investment of cag
and other resources and the loss of clients dtleetperception that we are no longer focusing arcote business.

Entry into certain lines of business malyjeat us to new laws and regulations with whichase not familiar, or from which we are
currently exempt, and may lead to increased liigaand regulatory risk. In addition, certain agpeadf our cost structure, such as costs for
compensation, occupancy and equipment rentals, conieation and information technology services, dagreciation and amortization will
largely fixed, and we may not be able to timelyustithese costs to match fluctuations in revenlag¢esk to our entering into new lines of
business. If a new business generates insuffice@inues or if we are unable to efficiently manageexpanded operations, our results of
operations could be materially adversely affected.

Fluctuations in foreign currency exchange rates cloliadversely affect our results.

Because our financial statements are demated in U.S. dollars and we receive a portionurfreet revenue in other currencies (including
euros and pound sterling), we are exposed to ftictos in foreign currencies. In addition, we paytain of our expenses in such currencies.
We have not entered into any transactions to hedgexposure to these foreign exchange fluctuatiorsigh the use of derivative instrume
or otherwise. An appreciation or depreciation of ahthese currencies relative to the U.S. dollauld result in an adverse or beneficial
impact, respectively, to our financial results.

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

Since we operate our business both in ti$e &hd internationally, we are subject to mantiris broker-dealer, employment, labor,
benefits and tax laws in each country in which werate, including
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regulations affecting our employment practices amdrelations with our employees and service prergdif we are required to comply with
new regulations or new interpretations of existiegulations, or if we are unable to comply withsheegulations or interpretations, our
business could be adversely affected or the cosbmipliance may make it difficult to expand intowniaternational markets. Additionally, our
competitiveness in international markets may besesbly affected by regulations requiring, amongnpthings, the awarding of contracts to
local contractors, the employment of local citizansl/or the purchase of services from local buse®sr favoring or requiring local
ownership.

Risks Related to Our Organizational Structure

Moelis & Company's only assets after completiontbis offering will be its partnership interests iGroup LP, its equity interest in the so
general partner of Group LP, Moelis & Company GroupP LLC, and its interests in its subsidiaries, aMbelis & Company is accordingl
dependent upon distributions from Group LP to paividends, taxes and other expenses.

Moelis & Company will be a holding compaiayd its only assets will be its partnership irdesén Group LP, its equity interest in the ¢
general partner of Group LP, Moelis & Company Gr@p LLC, and its interests in its subsidiaries. Mp& Company has no independent
means of generating revenue. Moelis & Company agd¢n cause Group LP to make distributions toatsrers in an amount sufficient to
cover all applicable taxes payable, other expeasddglividends, if any, declared by us.

Group LP is generally prohibited under Dedee law from making a distribution to a partnethe extent that, at the time of the
distribution, after giving effect to the distribaiti, liabilities of Group LP (with certain except&rexceed the fair value of its assets.
Furthermore, certain subsidiaries of Group LP magiibject to similar legal limitations on theirldlito make distributions to Group LP.
Moreover, our regulated subsidiaries may be sultjestgulatory capital requirements that limit thstributions that may be made by those
subsidiaries.

Deterioration in the financial conditiomraings or cash flow of Group LP and its subsidmfor any reason could limit or impair their
ability to pay such distributions. Additionally, the extent that Moelis & Company requires fundd @noup LP is restricted from making such
distributions under applicable law or regulatioruader the terms of financing arrangements, othisrvise unable to provide such funds, our
liquidity and financial condition could be mateljahdversely affected.

We will be required to pay our Managing Directorsrfcertain tax benefits we may claim as a resulttbé tax basis step-up we receive in
connection with this offering and related transaotis. In certain circumstances, payments under the teceivable agreement may be
accelerated and/or significantly exceed the acttek benefits we realize.

On the date of this offering, we will beated for U.S. federal income tax purposes as palinectly purchased Class A partnership units
in Group LP from the existing unitholders. In theure, additional Group LP Class A partnershipsinialy be exchanged for shares of Class /
common stock. See "Organizational Structure—Exchdrights." Both this initial purchase and theseitaatthl exchanges may result in
increases in the tax basis of the assets of Gréughat otherwise would not have been availableh$ureases in tax basis are likely to
increase (for tax purposes) depreciation and apaditin deductions and therefore reduce the amdiuntome tax we would otherwise be
required to pay in the future. These increasearbaisis may also decrease gain (or increasedadsiture dispositions of certain capital asset:
to the extent the increased tax basis is allodatéidose capital assets. The Internal Revenue &e(thie "IRS") may challenge all or part of
these tax basis increases, and a court could sussieh a challenge.
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We intend to enter into a tax receivableeagent with our Managing Directors that will prdeifor the payment by us to our Managing
Directors of 85% of the amount of cash savinganyf, in U.S. federal, state and local income tafkarchise tax that we actually realize as a
result of (a) the increases in tax basis attridetédoour Managing Directors and (b) tax benefsted to imputed interest deemed to be pai
us as a result of this tax receivable agreemet."Ggganizational Structure—Tax Receivable Agreaméfihile the actual increase in tax
basis, as well as the amount and timing of any @agsmunder the tax receivable agreement, will d@&gending upon a number of factors,
including the timing of exchanges, the price ofresaf our Class A common stock at the time ofethehange, the extent to which such
exchanges are taxable, and the amount and timingrahcome, we expect that, as a result of the afzhe increases in the tax basis of the
tangible and intangible assets of Group LP attebldt to our interests in Group LP, during the egaterm of the tax receivable agreement,
the payments that we may make to our Managing Birecould be substantial.

Although we are not aware of any issue Watld cause the IRS to challenge a tax basis asereour Managing Directors generally will
not reimburse us for any payments that may prelydwumsve been made under the tax receivable agredesme result, in certain circumstances
we could make payments to the Managing Directoteuthe tax receivable agreement in excess ofaslr tax savings. Our ability to achieve
benefits from any tax basis increase, and the paigite be made under the tax receivable agreemvéhtiepend upon a number of factors, as
discussed above, including the timing and amouwoffuture income.

In addition, the tax receivable agreemeavides that, upon a merger, asset sale or other &6 business combination or certain other
changes of control or if, at any time, we elecearly termination of the tax receivable agreemeut,(or our successor's) obligations with
respect to exchanged or acquired Class A partnestiis (whether exchanged or acquired beforeter atich change of control or early
termination) would be based on certain assumptiootjding that we would have sufficient taxableame to fully utilize the deductions
arising from the increased tax deductions and &isband other benefits related to entering inéatdlx receivable agreement, and, in the ca
certain early termination elections, that any CRgmrtnership units that have not been exchangktevdeemed exchanged for the market
value of the Class A common stock at the time whieation. Consequently, it is possible, in theiseuenstances also, that the actual cash tax
savings realized by us may be significantly lessitthe corresponding tax receivable agreement paigme

If Moelis & Company were deemed an "investment caang" under the Investment Company Act of 1940 asesult of its ownership o
Group LP, applicable restrictions could make it imgztical for us to continue our business as contelatied and could have a material
adverse effect on our business.

If Moelis & Company were to cease partitipa in the management of Group LP, its interestSioup LP could be deemed an
"investment security" for purposes of the Investt@ampany Act of 1940 (the "1940 Act"). Generalyperson is deemed to be an
"investment company" if it owns investment secasthaving a value exceeding 40% of the value @bitd assets (exclusive of U.S.
government securities and cash items), absent@italple exemption. Following this offering, MoeBsCompany will have no assets other
than its partnership interests in Group LP anddsity interest in the sole general partner of @rbR, Moelis & Company Group GP LLC and
its interests in its subsidiaries. A determinatioat this interest was an investment security coesdlt in Moelis & Company being an
investment company under the 1940 Act and becostibgect to the registration and other requiremeftie 1940 Act. We intend to conduct
our operations so that we will not be deemed aastment company. However, if we were to be deemédvestment company, restrictions
imposed by the 1940 Act, including limitations aur @apital structure and our ability to transadtwéffiliates, could make it impractical for us
to continue our business as
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contemplated and have a material adverse effectipbusiness and the price of our Class A commatkst

We and Old Holdings will enter into various arrangeents, including a master separation agreement, ethwill contain cross-
indemnification obligations of us and Old Holdings.

The master separation agreement that \wadntio enter into with Old Holdings will providenang other things, that Old Holdings
generally will indemnify us for losses that we ineauising out of, or relating to, the businesseasderted by Old Holdings and losses that we
incur arising out of, or relating to, Old Holdindgseach of the master separation agreement. Iti@adive generally will indemnify Old
Holdings for losses that Old Holdings incurs argsgut of, or relating to, our business and losselsHdldings' incurs arising out of, or relating
to, our breach of the master separation agreeménimay not be able to recover any or all of the amhof indemnified losses from Old
Holdings should it be financially unable to perfoumder its indemnification obligations. In additiame may be required to make substantial
payments under our indemnity obligations to Oldditoys, which could materially adversely affect cesults of operations.

The use of the "Moelis" brand name by Old Holdingad its subsidiaries may expose us to reputatioimatm that could adversely affect o
business should they take actions that damage trentd name.

After the separation transaction, Old Hodgi will operate as a separate legal entity, and/ilVdicense to Old Holdings and its
subsidiaries the use of the "Moelis" brand nameéatain purposes, including in connection withedgsanagement activities. As Old Holdir
and its subsidiaries historically have and will toue to use the "Moelis" brand name, and becafisetae separation transactions we will not
control these entities, there is a risk of repotal harm to us if Old Holdings and its subsidiatiave, or in the future, were to, among other
things, engage in poor business practices, experiadverse results or otherwise damage the repudghtralue of the "Moelis" brand name.
These risks could adversely affect our revenuecamdusiness prospects.

Risks Related to Our Class A Common Stock and thi®ffering
Control by Mr. Moelis of the voting power in Moeli& Company may give rise to actual or perceived flimts of interests.

Upon completion of this offering, Moelis@mpany will be controlled by Mr. Moelis, througts ltontrol of Partner Holdings.
Mr. Moelis' interests may differ from those of atls¢ockholders. Upon completion of this offerings. Mloelis will control approximately
96.6% of the voting interest in Moelis & Companyt £6.4% if the underwriters exercise their optiopurchase additional shares in full),
primarily through his control of Partner Holdingghich will hold all outstanding Class B common $tapon completion of this offering. The
shares of Class B common stock will entitle Partiteldings to (i) for so long as the Class B Comulitis satisfied, ten votes per share and
(i) after the Class B Condition ceases to be Satisone vote per share. See "Organizational &iree-Amended and Restated Limited
Partnership Agreement of Group LP—Voting and EcoiedRights." In addition, in connection with the cpletion of this offering, Moelis &
Company will enter into a stockholders agreemettit Wartner Holdings, pursuant to which, for so lasghe Class B Condition is satisfied,
Partner Holdings will have certain approval rigbt®r certain transactions. See "OrganizationalcBire—Rights of Partner Holdings and
Stockholders Agreement.” As a result, because Mrelld will have a majority of the voting power inddlis & Company and our amended :
restated certificate of incorporation to be in effepon consummation of this offering will not pide for cumulative voting, he will have the
ability to elect all of the members of our boarddoEctors and thereby to control our managemedtadfairs, including determinations with
respect to acquisitions, dispositions, borrowirigsiances of Class A common stock or other seesyiéind the declaration and payment of
dividends. Mr. Moelis will be able to determine the
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outcome of all matters requiring stockholder appt@nd will be able to cause or prevent a changmofrol of Moelis & Company or a char
in the composition of our board of directors andldgreclude any unsolicited acquisition of Mo&i€ompany. Mr. Moelis' voting control
could deprive our stockholders of an opportunitydeeive a premium for their Class A common stackart of a sale of Moelis & Company
and might ultimately affect the market price of @lass A common stock. As a result of the contxeleised by Mr. Moelis over us, none of
our agreements with him have been negotiated an'$dength” terms. We cannot assure you that wddwvaat have received more favorable
terms from an unaffiliated party.

Upon the listing of our shares on the New York Skogxchange, we will be a "controlled company" withithe meaning of the rules of the
New York Stock Exchange and, as a result, will gifiafor, and intend to rely on, exemptions from dain corporate governanc
requirements. You will not have the same protecs8afforded to stockholders of companies that ardjget to such requirements.

Upon completion of this offering, Mr. Moglithrough his control of Partner Holdings, willthonore than 50% of the voting power of our
shares eligible to vote. As a result, we will beantrolled company" under the rules of the NewRStock Exchange ("NYSE"). Under these
rules, a company of which more than 50% of thengofiower in the election of directors is held byiradividual, group or another company
"controlled company" and may elect not to complyhvgertain corporate governance requirements, direguthe requirements that (i) a
majority of the board of directors consist of indagent directors and (ii) that the board of directtave compensation and nominating and
corporate governance committees composed entiféhdependent directors.

For at least some period following thiseoiiig, we intend to utilize these exemptions. Aesult, immediately following this offering we
will not have a majority of independent directorsaur board of directors. Accordingly, although may transition to a board with a majority
of independent directors prior to the time we cdad®e a "controlled company,” for such periodinfet you will not have the same protections
afforded to stockholders of companies that areesiltp all of the corporate governance requiremsettdy the NYSE. In the event that we
cease to be a "controlled company" and our shanmetineie to be listed on the NYSE, we will be reqdito comply with these provisions wit|
the applicable transition periods. These exemptitnsot modify the independence requirements foraodit committee, and we intend to
comply with the applicable requirements of the StB@ the NYSE with respect to our audit committethinithe applicable time frame.

We are an emerging growth company, and any decisionour part to comply only with certain reducedperting and disclosure
requirements applicable to emerging growth compan@uld make our common stock less attractive teeistors.

We are an emerging growth company andasdong as we continue to be an emerging growtlpeoy we may choose to take advan
of exemptions from various reporting requirememigligable to other public companies but not to "egimey growth companies," including, t
not limited to, not being required to have our ipeledent registered public accounting firm auditiaternal control over financial reporting
under Section 404 of the Sarbanes-Oxley Act, redidésclosure obligations regarding executive corspéan in our periodic reports and
proxy statements, and exemptions from the requinésnaf holding a nonbinding advisory vote on examutompensation and stockholder
approval of any golden parachute payments not pusty approved. We could be an emerging growth @myor up to five years following
the completion of this offering. We will cease ®dn emerging growth company upon the earliesi)ahe end of the fiscal year following the
fifth anniversary of this offering, (ii) the firdiscal year after our annual gross revenues af@ lillion or more, (iii) the date on which we have,
during the previous three-year period, issued rtiaa $1.0 billion in non-convertible debt secusta (iv) the end of any fiscal year in which
the market value of our common stock held by nditicts exceeded $700 million as of the end of the
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second quarter of that fiscal year. We cannot pteflinvestors will find our common stock lessrattive if we choose to rely on these
exemptions. If some investors find our common siesk attractive as a result of any choices toageduture disclosure, there may be a less
active trading market for our common stock, andphee of our common stock may be more volatile.

Under the JOBS Act, emerging growth comesugian also delay adopting new or revised accaystandards until such time as those
standards apply to private companies. We havedoahly elected not to avail ourselves of this aaomaation, and, therefore, we will be
subject to the same new or revised accounting atdedas other public companies that are not engegiowth companies.

You will experience immediate and substantial ditit in the book value of your Class A common stock.

The initial public offering price of our &s A common stock is substantially higher thamgite¢angible book value per share of our
Class A common stock. Net tangible book value regmés the amount of our tangible assets lessli@idlities. As a result, you will incur
immediate dilution of $24.76 per share (based omiial public offering price of $27.50 per shatle mid-point of the estimated initial public
offering price range set forth on the cover pagghisf prospectus). For more information, see "[Dolut'

There may not be an active trading market for sharef our Class A common stock, which may cause @lass A common stock to trade at
a discount from its initial offering price and maka difficult to sell the shares you purchase.

Prior to this offering, there has been obljg trading market for shares of our Class A cannatock. It is possible that, after this offering,
an active trading market will not develop or congnwhich would make it difficult for you to selbyr shares of Class A common stock at an
attractive price or at all. The initial public offieg price per share of our Class A common stodklvei determined by agreement among us an
the representatives of the underwriters, and maypadndicative of the price at which the shareswfClass A common stock will trade in the
public market after this offering.

The historical financial information in this prospetus may not permit you to predict our costs of cgt@ns.

The historical financial information in shprospectus does not reflect the added costs pexeto incur as a public company, including
costs related to public company reporting, investtations and compliance with the Sarbanes-OxletyoA2002. As a result of these matters,
among others, it may be difficult for investorsctampare our future results to historical resultsocevaluate our relative performance or trends
in our business. For more information on our hisadrfinancial information, see "Management's Dssian and Analysis of Financial
Condition and Results of Operations" and the hisabfinancial statements included elsewhere is ibspectus.

If securities analysts do not publish research @ports about our business or if they downgrade @ompany or our sector, the price of o
Class A common stock could decline.

The trading market for our Class A commtatk will depend in part on the research and repibit industry or financial analysts publish
about us or our business. We do not control thealysts. Furthermore, if one or more of the analygto do cover us downgrades our
Company or our industry, or the stock of any of coimpetitors, the price of our Class A common stomkld decline. If one or more of these
analysts ceases coverage of our Company, we cosgdvisibility in the market, which in turn coulduse the price of our Class A common
stock to decline.
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Our share price may decline due to the large numloéishares eligible for future sale and for exchaeg

The market price of our Class A common lstmmuld decline as a result of sales of a largelremof shares of Class A common stock in
the market after the offering or the perceptiort fuech sales could occur. These sales, or thelplitysihat these sales may occur, also might
make it more difficult for us to sell equity sedigs in the future at a time and at a price thatieem appropriate. After the consummation of
this offering, we will have outstanding shares td<S A common stock. This number primarily compidee shares of our Class A common
stock that we are selling in this offering, whiclayrbe resold immediately in the public market. Sfgares Eligible for Future Sale."

We have agreed with the underwriters nalispose of or hedge any of our Class A commorkstject to specified exceptions, during
the period from the date of this prospectus coirtgpthrough the date that is 180 days after the déthis prospectus, except with the prior
written consent of the representatives of the umdtsrs. Subject to these agreements, we may @sdesell in the future additional shares of
Class A common stock.

In addition, the existing Group LP Claspdttnership unitholders (including certain Manadigectors) will, at the time of this offering,
own an aggregate of 39,192,511 Class A partnetstitp in Group LP. Our amended and restated aeat#iof incorporation will allow the
exchange of Class A partnership units in GroupatRegr than those held by us) for shares of oursAasommon stock on a one-for-one basis
subject to customary conversion rate adjustmemtstézk splits, stock dividends and reclassificatid=urther, upon completion of this offeri
Partner Holdings will hold 36,328,307 shares of Glass B common stock, which are convertible ir@dl&82 shares of our Class A common
stock (assuming the Class A common stock is sak2at50 per share, which is the mid-point of théneated initial public offering range set
forth on the cover page of this prospectus). Oteatiors and executive officers and certain of thffiiates have agreed with the underwriters
not to dispose of or hedge any of our Class A comstock, subject to specified exceptions, durirggglriod from the date of this prospectus
continuing through the date that is 180 days dfterdate of this prospectus, except with the prigiten consent of the representatives of the
underwriters. After the expiration of the 180-dagk-up period, the shares of Class A common stmzkuding those issuable upon exchange
of Group LP partnership units) that are held byekisting Group LP Class A partnership unithold@rsluding our Managing Directors) will
be eligible for resale from time to time, subjextertain contractual restrictions and to reswitdi under the Securities Act of 1933, as ame
(the "Securities Act").

Certain Class A partnership unitholder&noup LP and holders of our Class A common stoekparties to agreements with us pursuant
to which we have granted them registration rigbtsder those agreements, after the expiration ol8teday lockap period, these persons v
have the ability to cause us to register the shafresr Class A common stock (including the shdiney could acquire upon exchange of
Class A partnership units in Group LP), subjeatddain contractual restrictions. See "Organizai@tructure—Registration Rights."

The market price of our Class A common stock mayvioéatile, which could cause the value of your irstenent to decline.

Securities markets worldwide experiencaifitant price and volume fluctuations. This marketatility, as well as general economic,
market or political conditions, could reduce therke& price of our Class A common stock in spit@of operating performance. In addition,
our operating results could be below the expectataf public market analysts and investors, amgsponse, the market price of our Class A
common stock could decrease significantly. You fn@yinable to resell your shares of our Class A comstock at or above the initial public
offering price.
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Anti-takeover provisions in our charter documents an@lBware law could delay or prevent a change in qoht

Our amended and restated certificate ajriparation and bylaws may delay or prevent a mesgacquisition that a stockholder may
consider favorable by permitting our board of dioes to issue one or more series of preferred stecjiring advance notice for stockholder
proposals and nominations and placing limitatiomgenvening stockholder meetings. In addition,¢heill be no cumulative voting in the
election of directors, and our amended and restagiicate of incorporation will provide that dstors may be removed, with or without
cause, only with the affirmative vote of at lea@¥%8of the voting interest of stockholders entitled/ote; provided, however, that for so long as
the Class B Condition is satisfied, directors maydmoved, with or without cause, with the affirmatvote of a majority of the voting interest
of stockholders entitled to vote. In addition, we aubject to provisions of the Delaware Generap@ation Law that restrict certain business
combinations with interested stockholders. Theseipions may also discourage acquisition proposatielay or prevent a change in control,
which could harm our stock price. See "Descriptib&apital Stock."
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-lookirgtestnents, which reflect our current views with extgo, among other things, our operations
and financial performance. You can identify themsvard-looking statements by the use of words sigctoutlook,"” "believes," "expects,”
"potential,” "continues," "may," "will," "should,"seeks," "approximately,” "predicts," "intends,ldps," "estimates," "anticipates" or the
negative version of these words or other companablels. Such forward-looking statements are sultgeeairious risks and uncertainties.
Accordingly, there are or will be important facttinst could cause actual outcomes or results ferdifiaterially from those indicated in these
statements. We believe these factors include, feunet limited to, those described under "Risk &t These factors should not be construec
as exhaustive and should be read in conjunctiom thi¢ other cautionary statements that are inclidéus prospectus. We undertake no
obligation to publicly update or review any forwdabking statement, whether as a result of newrinfdion, future developments or
otherwise.
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ORGANIZATIONAL STRUCTURE
Overview

Prior to this offering we will effect a ngmnization described below. Following the reorgation and this offering, Moelis & Company
will be a holding company and its only assets ballits partnership interests in Group LP, its gauiterest in the sole general partner of
Group LP, Moelis & Company Group GP LLC, and iteenests in its subsidiaries. Moelis & Company wkerate and control all of the
business and affairs of Group LP and its operagimigy subsidiaries indirectly through its equitydrest in Moelis & Company Group GP Ll

The diagram below depicts our organizatistraicture following this offering.

Certain
Managing
Directors and

Certain
Exizgting
Group LP
Unitholders

Cerfain
Exigting
Group LF
Unitholders®

Public
Stockholders

Moelis &

i
Gga,ﬁ.,a;:? Class A Class A
Holdings LP? Common Stock  Common Stock Exchangeable
Class B 2% Voting 2% Voting Clags A
Common Stock Interast Interest Fﬂrﬂ-lthip
6% Voting nits
Interest Mon-Voting 5%
Economic
Interest
Exchangesble Moelis & Gompany
Class A
Partnership |
Units Class A
Mon-Voting 67% Partnership Units . )

Econungnic Non-Voting 283, 1 00% Equity Interest Includes certain current and
Interest Economic former Managing Direclars and

Interest? amployees of the Company.
* Mr. Moglis controls the general

Moelis & Company partner of Parner Holdings.

Group GP LLG See "—Rights of Partner Holdings

and Stockholders Agreement.”

| ¥ A portion of these Class

Sale A partnership units are hekd
Geaneral indirectly through subsidiaries.
Partner Moelis & Company also holds

| Class B partnership units in
Group LP: See "—aAmended and

i Restated Limited Partnership

Moelis & Comparny Agreement ol Group LP—

Group LP Voting and Economic Rights.”
Incledes certain non-U.5. based
Managing Directors and employees,
who will hold Class A common stock.
Operating Enfities Class A common stock may be
held direcily or indirectly.

Mates: All entities on the chart above are incorporated or lormed in Delaware,
All numbers are rounded.
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Immediately following this offering:

. Moelis & Company will hold Class A partnership wnibh Group LP representing 27.9% of the total nunabe€lass A
partnership units in Group LP (or 29.3% if the undiéers exercise their option to purchase addalahares in full);

. certain of our existing Class A partnership unitless (including all of our Managing Directors (attigan certain non-U.S.
based Managing Directors) indirectly through Partrieldings) will hold Class A partnership units@roup LP representing
72.1% of the total number of Class A partnershijpsuin Group LP (or 70.7% if the underwriters exsectheir option to
purchase additional shares in full);

. certain of our existing Group LP Class A unithokléncluding certain non-U.S. based Managing Daescand employees) will,
directly or indirectly, own approximately 51.8%tbe Class A common stock (or 48.3% if the underxsiexercise their option
to purchase additional shares in full);

. public stockholders will own 48.2% of the Classommon stock (or 51.7% if the underwriters exeedheir option to purchase
additional shares in full); and

. Partner Holdings will own all of our Class B commsinck.
The Reorganization

On January 9, 2014, in contemplation ofiaitial public offering, Moelis & Company was inqmrated in Delaware. Moelis & Company
has not engaged in any business or other activakespt in connection with its incorporation ani thffering and currently holds no assets anc
has no subsidiaries other than Moelis & Companyu@iGP LLC.

Our business is presently owned by Moeli@@mpany Holdings LP, which we refer to in thisgpectus as Old Holdings. In connection
with the consummation of this offering, a reorgatiian of the existing businesses of Old Holdingh g effected pursuant to which the
existing advisory business of Old Holdings willtbensferred to Group LP. Old Holdings, to be rendf®elis Asset Management LP, will
retain its existing asset management businesshvihdtudes managers of direct lending funds, hddgds, private equity funds and
collateralized loan obligation funds. We referliege transactions as the "reorganization."

As part of the reorganization, Old Holdingd distribute to its existing partners, directly indirectly, all of the Group LP Class A
partnership units it holds. However, Old Holdingsl &oelis & Company will, in lieu of Group LP Classpartnership units, issue an
equivalent number of shares of Moelis & Companys€l& common stock to certain existing partners lofi@ldings. Old Holdings will not
retain an interest in Group LP following the reargation. We and Old Holdings will be party to @ntagreements following the
reorganization and this offering. See "Certain Reteships and Related Person Transactions—Agreemtit Old Holdings."

As a result of the reorganization, MoeliC&mpany will be a holding company and its onlyegssvill be its partnership interests in
Group LP and its equity interest in the sole gdrneaetner of Group LP, Moelis & Company Group GPQ,land its interests in its subsidiaries.
Through our control of the sole general partheBadup LP, we will operate and control all of thesimess and affairs of Group LP and its
operating entity subsidiaries.
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The Offering and Related Transactions
In connection with this offering:

. Moelis & Company will issue 7,300,000 share€tfss A common stock offered hereby for net prosed$176 million (based
on the mid-point of the range set forth on the cgage of this prospectus) and Group LP will issuMoelis & Company an
equivalent number of Class A partnership units;

. Moelis & Company will issue 36,328,307 shares d<5IB common stock to Partner Holdings for $0.%ianiland Group LP
will issue to Moelis & Company an equivalent numbg&fClass B partnership units; and

. Moelis & Company will grant registration righgsirsuant to which (i) Moelis & Company will be récpd to use its reasonable
best efforts to file a shelf registration statemeithin six months of the consummation of this offig, providing for the
exchange of Group LP Class A partnership units hgldertain Group LP non-Managing Director Clasgaitnership
unitholders for an equivalent number of share¢so€lass A common stock and the resale of shar€sasé A common stock
held by certain non-Managing Directors at any tand from time to time thereafter, subject to agiile rules and restrictions
imposed by the Company; (ii) Moelis & Company vbi# required to use its reasonable best effortidet@ Shelf registration
statement within three months of the expiratiotheflock-up period relating to our Managing Diresi@roviding for the
exchange of Group LP Class A partnership units bglduch Managing Directors for an equivalent nundieshares of
Moelis & Company Class A common stock and the eeeishares of Moelis & Company Class A commonkstycour
Managing Directors at any time and from time togjrsubject to applicable restrictions imposed byel4o& Company;

(iii) certain Group LP Class A unitholders will hathe ability to cause the Company to registestiees of its Class A comm
stock they could acquire upon exchange of theiu@idoP Class A partnership units, subject to certaimtractual restrictions;
and (iv) certain Group LP Class A unitholders \wiive the ability to cause the Company to registeishares of its Class A
common stock they could acquire upon exchangeeif Group LP Class A partnership units, subjeaddain contractual
restrictions, in any public underwritten offeringy the Company after the expiration or earlier feation (if any) of the lock-up
agreements referred to above, subject to custopraryata cutbacks.

. We will enter into a tax receivable agreemertwertain Group LP Class A unitholders who hol@éxcess of 89% of the
Group LP Class A partnership units immediately iptaothis offering (see "—Tax Receivable Agreemgnt"

. Moelis & Company will amend and restate its certife of incorporation to provide for, among othengs, the issuance of its
Class A and Class B common stock.

Amended and Restated Limited Partnership Agreementf Group LP

We will operate our business through GrbBpand its subsidiaries. The provisions governirgdperations of Group LP and the rights
and obligations of its partners are set forth mdmended and restated limited partnership agreaesh@roup LP, the material terms of which
are described below. A form of the limited partidgpsagreement of Group LP is filed as an exhibth registration statement of which this
prospectus forms a part.

Governance

Through our control of the general partofeGroup LP, we will have unilateral control (suitj¢o the consent of Partner Holdings on
various matters) over the affairs and decisionGmfup LP. As such, we, through our officers anediors, will be responsible for all
operational and administrative
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decisions of Group LP and the day-to-day managewfe@toup LP's business. Furthermore, Moelis & CampGroup GP LLC, Group LP's
general partner, cannot be removed as the geramtalep without Moelis & Company's approval. No GedtP unitholders, in their capacity as
such, will have any authority or right to contrbétmanagement of Group LP or to bind it in conmectiith any matter. However, Partner
Holdings will have the ability to exercise majoritgting control over Moelis & Company by virtue it ownership of all shares of Class B
common stock. See "Risk Factors—Risks Related to@ass A Common Stock and this Offerin@zentrol by Mr. Moelis of the voting pow:
in Moelis & Company may give rise to actual or géved conflicts of interest."

Voting and Economic Rights

Group LP will issue Class A partnershiptsind Moelis & Company and to the existing holdefr©Ild Holdings units who are to become
Group LP Class A unitholders. In addition, Group Wil issue Class B partnership units to Moelis &@pany. The Group LP Class B
partnership units will correspond with the econonghts of shares of Moelis & Company's Class B nmn stock. Group LP Class A
unitholders will have no voting rights by virtue thieir ownership of Group LP partnership units,eptdor the right to approve certain
amendments to the limited partnership agreeme@trofip LP, certain changes to the capital accourttsedimited partners of Group LP and
any conversion of Group LP to a corporation othantfor purposes of a sale transaction. Followiregdonsummation of this offering, Partner
Holdings will hold all shares of Moelis & CompanyaSs B common stock, enabling it to exercise mjmdting control over Moelis &
Company and, indirectly, over Group LP. See "Riaktbrs—Risks Related to Our Class A Common Stodktlis Offering—Control by
Mr. Moelis of the voting power in Moelis & Companyay give rise to actual or perceived conflictsraérest.”

Pursuant to the Group LP limited partngrsiureement, we have the right to determine wheilditions will be made to the partners of
Group LP and the amount of any such distributiéhse authorize a distribution, such distributiofillwe made to the partners of Group LP
(i) in the case of a tax distribution (as describetbw), to the holders of partnership units ingantion to the amount of taxable income of
Group LP allocated to such holder and (ii) in thsecof other distributions, pro rata in accordamitie the percentages of their respective
partnership units, except as required under agpbdax law.

The holders of partnership units in Grodfy Including Moelis & Company, will incur U.S. fedé, state and local income taxes on their
allocable share of any net taxable income of GidepNet profits and net losses of Group LP will gelly be allocated to its partners pro rata
in accordance with the percentages of their respepartnership units, except as required undeliape tax law. In accordance with the
partnership agreement, we intend to use commeyreidisonable efforts to cause Group LP to make dasfibutions to the holders of
partnership units of Group LP for purposes of fagdiheir tax obligations in respect of the incomh&oup LP that is allocated to them.
Generally, these tax distributions will be compueded on our estimate of the net taxable incon@&ofip LP allocable to such holder of
partnership units multiplied by an assumed tax egigal to the highest effective marginal combinefi. Bederal, state and local income tax rat
prescribed for an individual or corporation (takingp account the nondeductibility of certain expesiand the character of our income).

Coordination of Moelis & Company and Group LP

Following the consummation of this offerjag any time we issue a share of Class A comnak$br cash, the net proceeds received by
us will be promptly transferred to Group LP, ana@y LP will issue to us one of its Group LP Claspaktnership units. At any time we isst
share of Class A common stock pursuant to our megequity incentive plan we will contribute to GpaLP all of the proceeds that we
receive (if any), and Group LP will issue to us ofiéts
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Group LP Class A partnership units, having the seastrictions, if any, attached to the shares a€IA common stock issued under the
proposed equity incentive plan. Conversely, if @g@aem or repurchase any of our shares of Classmnem stock, Group LP will,
immediately prior to our redemption or repurchasdeem or repurchase an equal number of Group &8s@ partnership units held by us,
upon the same terms and for the same price, ah#res of Class A common stock are redeemed orctegmed. We can only redeem or
repurchase shares of Class A common stock if Gkdufirst redeems or repurchases an equivalent ahwiu®roup LP Class A partnership
units that we hold.

Under the terms of the Group LP limitedtpership agreement, we may in the future cause [iGk&uto issue Group LP partnership units
or other, newly created classes of Group LP séesitib one or more investors having such righesfgrences and other terms as we determine
and in such amount as we may determine. In addivermay in the future elect to compensate our eygas by granting them, directly or
indirectly, Group LP partnership units, whethenot subject to forfeiture, or profits interestsotiher securities. Any such issuance would hawvi
a dilutive effect on the economic interest we hal@&roup LP. In addition, in connection with anydte issuances of Group LP Class A
partnership units to Partner Holdings, we will ssn equivalent number of shares of Class B constamk having, for so long as the Class B
Condition is satisfied, ten votes per share, whichild have a dilutive effect on the voting poweioof then current holders of shares of
Class A common stock. The tax receivable agreemiintover any exchanges of Group LP Class A pashi@ units issued to the current
parties to that agreement after the offering, amlpossible that new investors in the Group LBSSIA partnership units after the offering may
become parties to the tax receivable agreemenels w

Pursuant to the Group LP limited partngrsigreement, we will agree that we will not condargy business other than the management
and ownership of Group LP, its general partner,itmdperating entity subsidiaries, or own any otesets (other than cash or cash equiva
to be used to satisfy liabilities or other assetsl lon a temporary basis).

Material Corporate Transactior

In the event that Group LP proposes to gagia a material corporate transaction, includimgesiger, consolidation, dissolution or sale of
substantially all of its assets, we, through Mo&li€ompany Group GP LLC, in its capacity as theegggneral partner of Group LP, shall have
the power and authority to approve such a trarmachn addition, in the event that we, through Neé& Company Group GP LLC, in its
capacity as the sole general partner of Group eRerchine that all (or any portion) of the partngraimits of Group LP, should be sold to a
third party purchaser, we will have the right torqel the holders of the partnership units of GrbBpo sell all or the same portion of their
partnership units of Group LP to this third partyghaser.

Exchange Right

Subject to the transfer and exchange o#istnis set forth in the Group LP limited partnepshgreement and described below and other
restrictions, if any, imposed by us, holders ofyfwlested Group LP Class A partnership units (othan Moelis & Company) may exchange
these units for shares of Class A common stock @meafor-one basis, subject to customary convensitsmadjustments for stock splits, stock
dividends and reclassifications.

We have reserved for issuance 39,192,5adestof Class A common stock in respect of theesggge number of shares of Class A
common stock expected to be issued over time upoexchanges by Group LP Class A partnership udihs, unless Moelis & Company
exercises its option to pay cash in lieu of shafeSlass A common stock for some or all of suchhaxged Group LP Class A partnership
units. The cash amount will be based on the mantie¢ of the shares of Class A
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common stock. We may in the future cause GroupolLiBsue additional Group LP Class A partnershipsuthiat would also be exchangeable
for shares of Class A common stock.

Group LP Class A partnership units and o&lCompany Class A common stock held by our Mamgdpirectors (including through
Partner Holdings) are subject to lock-up agreemfemtiour years from this offering. After this ped, Group LP Class A partnership units held
by a Managing Director will become exchangeable {Ptass A common stock or cash as described aba/&aelis & Company Class A
common stock held by a Managing Director will beectmansferable, in each case in three equal installs on each of the fourth, fifth and
sixth anniversary of this offering. If a Managing&€tor terminates his or her employment with tteenpany prior to the end of the lock-up
period, the Company will be entitled to extend ldek-up period until up to the tenth anniversanttos offering. We may waive the transfer
and exchange restrictions set forth in the GroupimnRed partnership agreement, including in corimecwith a secondary offering of shares
our Class A common stock by our Managing Directbraddition, these restrictions cease to applynube death or termination of
employment by us due to disability of the appliealllanaging Director with respect to such Managifirg@or's Group LP Class A partnership
units.

Conversion of Class B Common Stock

Following each exchange of Group LP ClagsaAnership units held by Partner Holdings forekaf Class A common stock, Partner
Holdings will be required to surrender to MoelisGmpany a corresponding number of shares of ClassBnon stock for conversion into
shares of Class A common stock at a conversiorbaged on the subscription price for such shar€lasfs B common stock to the initial
public offering price of the Class A common sto8ksuming the shares of Class A common stock offaszdby are sold at $27.50 per share,
which is the mid-point of the estimated initial fictoffering price range set forth on the cover @ad this prospectus, the conversion rate will
be 0.05%. Group LP will also convert an equivalemnber of Class B partnership units held by Mo&liSompany into Class A partnership
units based on the same Class B to Class A cominok sonversion rate. We have reserved 18,182 slwdr€lass A common stock in respect
of shares of Class A common stock that may be dsapen conversion of shares of Class B common stock

Indemnification and Exculpatic

To the extent permitted by applicable |&wup LP will indemnify its general partner, itseextive officers and agents from and against
any losses, liabilities, damages, costs, expefmsesor penalties incurred by any acts or omissiftisese persons, provided that the acts or
omissions of these indemnified persons are notaselt of fraud, intentional misconduct or a viaatof the implied contractual duty of good
faith and fair dealing, or any lesser standardomidzict permitted under applicable law.

Group LP's general partner and its exeeutificers and agents will not be liable to Group lts limited partners or their affiliates for
damages incurred by any acts or omissions of thesons, provided that the acts or omissions aietlesculpated persons are not the result o
fraud, intentional misconduct or a violation of fhgplied contractual duty of good faith and failatieg, or any lesser standard of conduct
permitted under applicable law.

Dissolution
Group LP may be dissolved only upon theuo@nce of certain unlikely events specified in Gr@up LP limited partnership agreement.
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Restrictive Covenants of our Managing Directors

Prior to the expiration of the Managing éaitor lockup, our Managing Directors are subject to forfgjtiheir interests in vested Group
partnership units and Moelis & Company Class A camrstock they hold as of the offering if they temate their employment without good
reason and compete with the Company within 12 nsotfitbreafter, except for a certain limited numidatesignated units and stock which
were awarded to replace equity of a former emplégdeited upon joining.

Our Managing Directors have agreed nobtwis our employees during the term of their enyph@nt and for 12 months thereafter.
Registration Rights
In connection with the completion of thigeoing, Moelis & Company will grant registratiofghts pursuant to which:

. Moelis & Company will be required to use its reaslole best efforts to file a shelf registration ata¢nt within six months of tt
consummation of this offering, providing for thechange of Group LP Class A partnership units hglddstain Group LP non-
employee Class A unitholders for an equivalent neinadb shares of its Class A common stock and thaleeof shares of Class
common stock held by certain non-Managing Direcédrany time and from time to time thereafter, eubjo applicable
restrictions imposed by Moelis & Company;

. Moelis & Company will be required to use its reaaiole best efforts to file a shelf registration eta¢nt within three months of
the expiration of the lock-up period relating ta danaging Directors described above, providingtfe exchange of Group LP
Class A partnership units held by such Managing®aors for an equivalent number of shares of Md&kSompany Class A
common stock and the resale of shares of Moelio&@any Class A common stock by our Managing Dimscéd any time and
from time to time, subject to applicable restrinBdmposed by Moelis & Company;

. certain Group LP Class A unitholders will have #idlity to cause the Company to register the shafrits Class A common
stock they could acquire upon exchange of theiu@iloP Class A partnership units, subject to certaimtractual restrictions;
and

. certain Group LP Class A unitholders will have #idlity to cause the Company to register the shafrits Class A common

stock they could acquire upon exchange of theiu@idoP Class A partnership units, subject to certaimtractual restrictions, in
any public underwritten offerings by the Compantgrathe expiration or earlier termination (if arof)an applicable lock-up
agreement subject to customary pro rata cutbacks.

All fees, costs and expenses of underwritégiistrations will be borne by us, other than anglerwriting discounts and selling
commissions, which will be borne by each stockhotddling its shares. Our registration obligationl be subject to certain restrictions on,
among other things, the frequency of requestedtregiions, the number of shares to be registerddranduration of these rights.

Effective January 1, 2012, we entered &ngtrategic alliance with Sumitomo Mitsui Bankingr@oration ("SMBC") and its subsidiary,
SMBC Nikko Securities Inc. ("Nikko"). Pursuant teetstrategic alliance agreement, we granted SMBCigjint, under certain circumstances
and subject to certain restrictions, to requiréousgister under the Securities Act shares ofGlass A common stock issuable upon exchang
of their Class A partnership units. Such securitiggstered under any registration statement gilabailable for sale in the open market unles:
restrictions apply.
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Rights of Partner Holdings and Stockholders Agreemat

In connection with the completion of thifening, Moelis & Company will enter into a stockbders agreement with Partner Holdings
pursuant to which, for so long as the Class B Q@mis satisfied, Partner Holdings will have apgbrights over the following transactions:

. any incurrence of indebtedness (other than intergany indebtedness) in excess of $20 million;

. any issuance by us of equity or equity-related sees (other than preferred stock) that would esent, after such issuance or
upon conversion, exchange or exercise, as thencagde, at least three percent (3%) of the totahggower of our outstandil
shares of Class A common stock (except in cerfatuimstances);

. the issuance by us of preferred stock;

. any debt or equity investment by us (includimg aommitment to invest) in an amount greater t82d million;
. any entry by us into a new line of business thqtiires a principal investment in excess of $20iamill

. the adoption of stockholder rights plans;

. the appointment or termination of Section 16 office

. any amendments to Moelis & Company's amended astdteel certificate of incorporation or bylaws;

. any amendments to Group LP's limited partnershipeagent;

. renaming Moelis & Company;

. the adoption of annual budgets and business plans;

. distributions to stockholders (except in certilcumstances);

. entry into any merger, consolidation, recaptatiion, liquidation or sale of Moelis & Companyaikor substantially all of its

assets or certain similar transactions involvingeN®& Company or entering into any agreement piimg therefor (except in
certain circumstances);

. voluntarily initiating any liquidation, dissolutioor winding up of Moelis & Company or permittingetitommencement of a
proceeding for bankruptcy, insolvency, receivergirigimilar action with respect to Moelis & Compamyany of its subsidiarie
or controlled affiliates;

. the entry into or amendment of certain matergaitracts;
. the entry into related party transactions;

. the initiation or settlement of material legal aos; and
. changes to our taxable or fiscal year.

The effect of the agreement is that Partt@dings may maintain control over our significaotrporate transactions even if it holds less
than a majority of the combined total voting powé&pur shares of Class A and Class B common stock.

Our board of directors will nominate indluials designated by Partner Holdings equal to anbapf the board of directors, for so long as
the Class B Condition is satisfied.
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The "Class B Condition" is defined as Modlis satisfying all of the following conditions:

(i) he maintains directly or indirecttyvnership of an aggregate of at least 4,456,02festad Class A common stock of Moelis &
Company and Equivalent Class A Shares (as defiakxn, subject to customary adjustments, which rejiresent approximately one-third of
his ownership immediately following this offering;

(i) he maintains directly or indirectheneficial ownership (as defined below) of at Idagt percent (5%) of the Class A common stock
of Moelis & Company (calculated, without duplicatjamn the basis that all issued and outstandingi&Gkd Class A partnership units not held
by Moelis & Company or its subsidiaries had beechexged for shares of Class A common stock of Md&ICompany);

(i) he has not been convicted of a cnaliviolation of a material U.S. federal or stagewgities law that constitutes a felony or a felony
involving moral turpitude;

(iv) he is not deceased; and

(v) his employment agreement has not beeninated in accordance with its terms becauselwéach of his covenant to devote his
primary business time and effort to the busineskadfairs of the Company and its subsidiaries @mabse he suffered an
"incapacity” (i.e., order of incompetence or ofangy or permanent physical incapacity).

"Equivalent Class A Shares" means, on atg,dhe number of shares of Class A common stmiesented by any shares, units, interest
options, warrants, evidence of indebtedness, staekds or other securities or awards which by tteeins are directly or indirectly convertible
into, exchangeable for, exercisable for or purst@mthich the holder is entitled to receive shaxe€lass A common stock, whether
immediately, only after the passage of time or aftgr the satisfaction of conditions and notwidingting any right to pay cash in lieu of share:
of Class A common stock.

"Beneficial ownership" has the same meagingn to it in Section 13(d) under the Exchangé @ the rules thereunder, except that a
person will be deemed to have "beneficial ownefsbffall securities that person has the right tquaee, whether the right is exercisable
immediately, only after the passage of time or aftgr the satisfaction of conditions and notwitinsting any right to pay cash in lieu of such
securities.

After the Class B Condition ceases to hisfead, for so long as the Secondary Class B QGanis satisfied, Partner Holdings will have
certain approval rights over the following trangacs:

. the appointment or termination of the Chief Exae Officer;

. any amendments to Moelis & Company's amendedestdted certificate of incorporation or bylawattmaterially and
adversely affect in a disproportionate manner idpets of Mr. Moelis; and

. any amendments to Group LP's limited partnershipeagent that materially and adversely affect imsprdportionate manner
the rights of Mr. Moelis.

After the Class B Condition ceases to hisféad, for so long as the Secondary Class B Gardis satisfied, our board of directors will
nominate individuals designated by Partner Holdiegsal to one quarter of the board of directors.

For so long as either the Class B Conditiothe Secondary Class B Condition is satisfiedtrier Holdings will retain the right to remove
any director previously designated by it.
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The "Secondary Class B Condition" is defias Mr. Moelis satisfying all of the following cditions:

. he maintains directly or indirectly ownership ofaggregate of at least 2,228,010 shares of Clagsnon stock of Moelis &
Company and Equivalent Class A Shares, subjeaigtomary adjustments, which will represent appraxety one-sixth of his
ownership immediately following the offering; and

. conditions (ii)-(v) required under the Class Bn@ition.
Tax Receivable Agreement

On the date of this offering, Moelis & Coamy will be treated for U.S. federal income taxpgmses as having directly purchased Class A
partnership units in Group LP from the existingthaiders. In the future, additional Group LP ClAgsartnership units may be exchanged for
shares of Class A common stock. We expect that,rasult of both this initial purchase and theserfiexchanges of Group LP Class A
partnership units for shares of Class A commonkstibe tax basis of Group LP's assets attributibéaur interests in Group LP will be
increased. These increases in the tax basis ofpQrBls assets attributable to our interests in @itd? would not have been available to us but
for this initial purchase and future exchanges wiup LP Class A partnership units for shares o6€K common stock. Such increases in tax
basis are likely to increase (for tax purposesyelgption and amortization deductions and therefedeice the amount of income tax we would
otherwise be required to pay in the future. Thesesiases in tax basis may also decrease gaincf@aise loss) on future dispositions of certain
capital assets to the extent the increased tas [mallocated to those capital assets. The IRSahafenge all or part of these tax basis
increases, and a court could sustain such a clyallen

We intend to enter into a tax receivableeagient with our eligible Managing Directors thalt provide for the payment by us to our
eligible Managing Directors of 85% of the amounta$h savings, if any, in U.S. federal, state acdllincome tax or franchise tax that we
actually realize as a result of (a) the increaseax basis attributable to our Managing Direcemd (b) tax benefits related to imputed interest
deemed to be paid by us as a result of this teeivable agreement. We expect to benefit from theairing 15% of cash savings, if any, in
income tax that we realize. For purposes of thedagivable agreement, cash savings in income ithkevcomputed by comparing our actual
income tax liability to the amount of such taxesttive would have been required to pay had thera beéncrease to the tax basis of the
tangible and intangible assets of Group LP asultrebthe exchanges and had we not entered imtdatk receivable agreement. The term of
tax receivable agreement will commence upon consatiomof this offering and will continue until @lch tax benefits have been utilized or
expired, unless we exercise our right to termitiag¢etax receivable agreement for an amount baseah @greed value of payments remainir
be made under the agreement.

Although we are not aware of any issue Wiaild cause the IRS to challenge a tax basis asereour eligible Managing Directors will not
reimburse us for any payments previously made uthdetax receivable agreement. As a result, imgedircumstances we may make
payments to the eligible Managing Directors gemgraider the tax receivable agreement in excessiofctual cash tax savings. While the
actual amount and timing of any payments underapisement will vary depending upon a number abfacincluding the timing of
exchanges, the price of shares of our Class A camstack at the time of the exchange, the extemtich such exchanges are taxable and the
amount and timing of our income, we expect thag essult of the size of the increases of the tdagind intangible assets of Group LP
attributable to our interests in Group LP, durihg &xpected term of the tax receivable agreemempayments that we may make to our
eligible Managing Directors could be substantialyfents made under the tax receivable agreement¢gueed to be made
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within 225 days of the filing of our tax returnse&use we generally expect to receive the tax gayarior to making the cash payments to the
selling holders of Group LP partnership units, wendt expect the cash payments to have a matenmldt on our liquidity.

In addition, the tax receivable agreemeavides that, upon a merger, asset sale, or otier 6f business combination or certain other
changes of control or if, at any time, we eleceanly termination of the tax receivable agreemeut,(or our successor's) obligations with
respect to exchanged or acquired units (whethdramged or acquired before or after such changerdfa or early termination) will be based
on certain assumptions, including that we wouldehsufficient taxable income to fully utilize thedigstions arising from the increased tax
deductions and tax basis and other benefits retatedtering into the tax receivable agreement, emtthe case of certain early termination
elections, that any units that have not been exgddare deemed exchanged for the market valued@lss A common stock at the time of
termination. Consequently, it is possible in theiseumstances that the actual cash tax savinggeddaby us may be significantly less than the
corresponding tax receivable agreement payments.
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USE OF PROCEEDS

Our net proceeds from this offering will &gproximately $176 million (or approximately $208lion if the underwriters exercise their
option to purchase additional shares in full) afteducting underwriting discounts and commissionb estimated offering expenses payabli
us (assuming the Class A common stock is sold a6$2per share, which is the npaint of the estimated initial public offering peicange se
forth on the cover page of this prospectus).

Moelis & Company will use approximately $2@lion of the net proceeds to make dirae payments to the partners of Old Holdings
received, directly or indirectly, shares of Class@nmon stock in exchange for the Group LP Claganership units they would otherwise
have received in connection with the reorganizatioelis & Company will use the remaining net preds from this offering to purchase
Class A partnership units directly from Group LBeSOrganizational Structure—The Reorganization."

Group LP will use approximately $118 mitliof the net proceeds it receives from this offgtim make a one-time cash distribution to the
partners of Old Holdings who hold Group LP Claspaktnership units as of the day prior to the clggihthis offering. Group LP will use the
remaining net proceeds that it receives for geramrglorate purposes.

As a result of Moelis & Company's paymesftapproximately $23 million and Group LP's distttiion of approximately $118 million, the
partners of Old Holdings will each have receivegirtipro rata portion of the aggregate amount padidistributed, as applicable. If the
underwriters exercise their option to purchasetaidil shares, Moelis & Company and Group LP widlka additional payments and
distributions, respectively.

A $1.00 increase (decrease) in the assumitéad public offering price per share would inese (decrease) the estimated net proceeds to
by approximately $7 million (or approximately $8lioin if the underwriters exercise their optiongorchase additional shares of Class A
common stock in full), assuming that the numbeshaires of Class A common stock sold by us, aosbtdn the cover page of this prospec
remains the same and after deducting the undemgritiscounts and commissions and estimated offenipgnses payable by us. Similarly,
each increase (decrease) of 100,000 shares iruthbar of shares of Class A common stock offeredsowould increase (decrease) the net
proceeds to us from this offering by approximatdymillion, assuming that the assumed initial publfering price remains the same, and
after deducting the underwriting discounts and cégsions.

43




Table of Contents

DIVIDEND POLICY

Following this offering and subject to appble law, we intend to pay a quarterly cash dimiiinitially equal to $0.17 per share of
Class A common stock, commencing with the thirdrtpraof 2014. Any declaration and payment of futdirddends to holders of our Class A
common stock will be at the discretion of our boafdirectors and will depend on many factors, tdghg our financial condition, earnings,
cash flows, capital requirements, level of indehtss, statutory and contractual restrictions agplecto the payment of dividends and other
considerations that our board of directors deertevaat.

Holders of our Class B common stock willdwitled to receive dividends of the same typarasdividends payable on outstanding
Class A common stock. Dividends on shares of Bassmmon stock will be calculated based on theiegple subscription amount such that
the aggregate dividends payable with respect tesBacommon stock will equal the dividends payabth respect to an equivalent dollar
amount of Class A common stock. See "Descriptio8ayital Stock—Class B Common Stock."

Moelis & Company will be a holding compagyd its only asset will be its partnership intes@stGroup LP, its equity interest in the sole
general partner of Group LP, Moelis & Company Gr@P LLC, and its interests in its subsidiaries. &inbelaware law, dividends may be
payable only out of surplus, which is calculatedasassets less our liabilities and our capitalifave have no surplus, out of our net profits
for the fiscal year in which the dividend is deeldiand/or the preceding fiscal year. We intencatesse Group LP to make distributions to
Moelis & Company in an amount sufficient to coveridends, if any, declared by us. If Group LP makesh distributions, each other
Group LP Class A unitholder will be entitled to ea@ equivalent distributions from Group LP onuitsts.
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CAPITALIZATION
The following table sets forth our cash aadh equivalents and capitalization as of Dece®be?013, as follows:

. on an actual basis; and

. on a pro forma basis to give effect to the transastdescribed in the section entitled "Unauditeal Forma Financial
Information," including the issuance and sale @s8IA common stock in this offering at an assuméigli public offering price
of $27.50 per share (the mid-point of the rang¢hencover of this prospectus), after deducting nndéng discounts and
commissions and estimated offering expenses papgils, and the application of such proceeds axithesl herein.

You should read this table in conjunctiothwhe sections entitled "Organizational Strucfut®anagement's Discussion and Analysis of
Financial Condition and Results of Operations" andcombined financial statements and related rint#gded elsewhere in this prospectus.

As of December 31, 201
Actual Pro Forma
(in thousands, excep
share amounts)

Cash and cash equivale $ 303,02: $ 128,02

Parent company investme $ 308,44 —
Stockholders' equity
Class A common stock of $0.01 par value per shai
0 shares authorized, 0 shares issued and outstg
actual; 1,000,000,000 shares authorized,
15,155,804 shares issued and outstanding, pro ! — 152
Class B common stock of $0.01 par value per shai
0 shares authorized, 0 shares issued and outstg
actual; 1,000,000,000 shares authorized,

36,328,307 shares issued and outstanding, pro 1 — 363
Additional paic-in-capital — 69,71:
Noncontrolling interest — 78,03
Accumulated other comprehensive inca 92€ 92€
Total capitalizatior $ 309,37( $ 149,18!

A $1.00 increase (decrease) in the assumitéal public offering price of $27.50 per shavepuld increase (decrease) the pro forma an
of each of cash and cash equivalents, additiondtipacapital and total capitalization by approxielg $6.9 million, assuming that the number
of shares offered by us, as set forth on the cpage of this prospectus, remains the same anddaftiercting underwriting discounts and
commissions and estimated offering expenses papgils.
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DILUTION

If you invest in our Class A common stoghur interest will be diluted to the extent of tiéference between the initial public offering
price per share of our Class A common stock anghtbdorma, as adjusted net tangible book valueshare of our Class A common stock &
this offering. Dilution results from the fact ththie per share offering price of the Class A commtoek is substantially in excess of the book
value per share attributable to the existing edpoilyers.

Our pro forma, as adjusted net tangiblekbadue as of December 31, 2013 was approximat@®ymillion, or $2.10 per share of our
Class A common stock. Pro forma, as adjusted negilie book value per share represents the amduatad tangible assets less total
liabilities, after giving effect to the reorganiiat adjustments, divided by the number of shareSlags A common stock outstanding, after
assuming that all of the Class A partnership uitlis of Group LP exchanged their vested unitsiéawly-issued shares of our Class A
common stock on a one-for-one basis.

After giving effect to the sale of 7,30000¢hares of Class A common stock in this offeringraassumed initial public offering price of
$27.50 per share, the mid-point of the price ramyéhe cover of this prospectus, net of distritngiout of the offering proceeds to the partner:
of Old Holdings, our pro forma, as adjusted negibie book value would have been $149.2 million$2r74 per share. This represents an
immediate increase in net tangible book value 064@er share to existing equityholders and an idiate dilution in net tangible book value
of $24.76 per share to new investors.

The following table illustrates this diloiti on a per share basis assuming the underwribenstdexercise their option to purchase
additional shares:

Assumed initial public offering price per shi $ 27.5(
Pro forma, as adjusted net tangible book valuespare as of December 31,
2013 $ 2.1C
Increase in pro forma, as adjusted net tangibld vatue per share attributa
to new investors in this offerir 0.64
Pro forma, as adjusted net tangible book valuespare after this offerin 2.74
Dilution in net pro forma, as adjusted tangible lbwalue per share to new
investors in this offerini $ 24.7¢

The following table summarizes the totater of shares of Class A common stock purchased frs, the total cash consideration paid
to us and the average price per share paid byxikgng Class A partnership equityholders and by imevestors purchasing shares in this
offering, assuming that all of the Group LP Claspaitnership unitholders exchanged their vestets doii shares of our Class A common si
on a one-for-one basis:

Shares Purchasec Total Consideration A\_/erage
Price Per
Number Percent Amount Percent Share
Existing equityholder 47,048,31 87%$ — 0%$ —
New investors 7,300,001 13% 200,750,00 100%  27.5(
Total 54,348,31 10(%$ 200,750,00 10(% 3.6¢

A $1.00 increase (decrease) in the assumitéad public offering price of $27.50 per sharewld increase (decrease) our total pro form
adjusted tangible book value by $6.9 million, orlfper share, assuming that the number of sh&@kass A common stock offered by us, as
set forth on the cover of this prospectus, remtdiassame and after deducting the estimated undargvdiscounts and offering expenses
payable by us.
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following unaudited pro forma condensethbined financial statements have been deriveabplying pro forma adjustments to our
historical combined financial statements includesgwhere in this prospectus.

The adjustments necessary to fairly preentinaudited pro forma condensed combined fimhstatements have been based on avai
information and assumptions that we believe arsarable. The unaudited pro forma condensed comisila¢eiments of operations and
financial condition are presented for illustratpmerposes only and do not purport to representesults of operations or financial position that
would actually have occurred had the transactiefesred to below been consummated on January B, f20the unaudited pro forma
condensed combined statement of operations, acablgl, and on December 31, 2013 for the unaugitedorma condensed combined
statement of financial condition, or to project oesults of operations or financial position foydature date or period. The adjustments are
described in the notes to the unaudited pro foromalensed combined financial statements.

The pro forma adjustments principally gaféect to the following items:

. The capitalization of Old Holdings and a preeoiifig distribution to the partners of Old Holdingfsapproximately $215 million
as part of the reorganization;

. The purchase by Moelis & Company of Class A pasiigr units directly from Group LP with the proceedshis offering and
the related effects of the tax receivable agreespent

. The anticipated one-time cash distribution by GroBypto the partners of Old Holdings of a portiortleé proceeds arising from
the sale of Class A partnership units to Moelis &npany;

. In the case of the unaudited pro forma condenseatbined statement of operations, a provisiortfwporate income taxes at an
effective tax rate of 40%, which assumes Moelis @rpany is taxed as a corporation at the highesttets rates; and

. The granting of restricted stock units ("RSUs"dckt options and shares of Class A common stockigayees of the Company
at the time of this offering.

The unaudited pro forma condensed combiin@dcial information presented assumes no exeligbe underwriters of the option to
purchase up to an additional 1,095,000 sharesasfsSGA common stock from us and that the sharesasE@\ common stock to be sold in this
offering are sold at $27.50 per share, which istiidpoint of the price range on the front covetto$ prospectus.

Following the offering, we will incur cosaéssociated with being a U.S. publicly traded camyp&uch costs will include new or increased
expenses for such items as insurance, direct@s, é&counting work, legal advice and compliandh epplicable U.S. regulatory and stock
exchange requirements, including costs associaitbdcampliance with the Sarbanes-Oxley Act andqidid or current reporting obligations
under the Exchange Act. No pro forma adjustmenie lb@en made to reflect such costs due to theHatthey currently are not objectively
determinable.

The unaudited pro forma condensed combiimedicial information is included for informationglirposes only and does not purport to
reflect our results of operations or financial cind that would have occurred had we operated @stic company during the periods
presented. You should read this unaudited pro faromalensed combined financial information togethigh the other information contained in
this prospectus, including "Organizational StruetufManagement's Discussion and Analysis of Fif@r@ondition and Results of
Operations" and our combined financial statememdistae notes thereto.
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Unaudited Pro Forma Condensed Combined Statement @perations Year Ended
December 31, 201.

Moelis & As Adjusted Initial Public Moelis &
Company Reorganization Before Offering Company
Historical Adjustments Offering Adjustments Pro Forma
(% in thousands,
except per share
data)
Revenue: $ 411,38t $ 411,38 $ 411,38t
Expenses
Compensation ar
benefits 264,94 264,94 8,10¢(d) 273,05(
Non-compensatio
expense: 76,33: 76,33 76,33
Total operating
expense: 341,27 — 341,27 8,10¢ 349,38
Operating incom 70,10¢ — 70,10¢ (8,106 62,00
Other income anc
expense: (777) (777 (777)
Income from
equity method
investments 3,681 3,681 3,681
Income before
income taxe: 73,01¢ — 73,01¢ (8,106 64,91
Provision for
income taxe: 2,794 4,35¢€(a) 7,15( 2,10¢(e) 9,25¢
Net income 70,22t (4,35€) 65,86¢ (10,217 55,657
Net income
attributable to
noncontrolling
interests — 58,64<(b) 58,64« (13,848(f) 44,79¢
Net income
attributable to
Moelis &
Company $ 70,22¢ § (63,000 $ 7228 $ 3,63 % 10,86
Weighted average
shares of Class A
common stock
outstanding
Basic 7,740,03/(c) 15,155,80(9)
Diluted 7,740,03/(c) 15,155,80(g)
Net income availabl
to holders of
shares of Class A
common stock pe
share:
Basic $ 0.95(c) $ 0.72(g)
Diluted $ 0.95(c) $ 0.72(g)
(a) In connection with the reorganization, 16.48Pthe outstanding partnership interests will bevested directly into

7,740,032 shares of Class A common stock of M@&I@ompany. An adjustment has been made to increaseffective
tax rate to 40%, which assumes the Company is tagedcorporation at the highest statutory ri
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Income before income tax $ 73,01¢
Noncontrolling interest 9 83.51%
Income attributable to noncontrolling inter: $ 60,97°
Income attributable to common shareholc $ 12,04:
Effective tax rate 40%
Provision for income taxe $ 4,81
Less: Prior recorded provision attributable to camrshareholder $ 461
Adjustment to provision for income tax $ 4,35¢

(b) Reflects an adjustment to record the 83.51% nomelling interests, net of tax, that partners of Gldldings (other than
the Company) own in Group LP relating to their parship units. As part of the reorganization, 7,882 shares of
Class A common stock are outstanding in Moelis &pany and 39,192,511 partnership units are hefobloyers of Ol
Holdings.

(c) Reflects net income attributable to common shadghsldivided by weighted average Class A commarkstatstanding

Basic and diluted weighted average Class A comrnmokoutstanding is calculated as folloy

Basic and
Diluted

Class A common stock outstanding upon completicthef

reorganizatior 7,740,03;
Class A partnership units( —
Weighted average shares of Class A common stodtamaing upor

completion of the reorganizatic 7,740,03;

(1) Class A partnership units may be exchanged foGtags A common stock on a one-for-one basis, sttgec
customary conversion rate adjustments for spliig,distributions and reclassifications and commdia with
applicable lock-up, vesting and transfer restritdidf all Class A partnership units were to behexged for
Class A common stock immediately following the gaorization, fully diluted Class A common stock darsling
would be 46,932,543. In computing the dilutive efféf any, that the aforementioned exchange whalee on
earnings per share, we consider that net incomiéabiato holders of Class A common stock wouldé@ase due
to elimination of the noncontrolling interest inmswmlidated entities associated with the Group L&sE€A
partnership units (including any tax impact). Hoe year ended December 31, 2013, such exchangeérisflected
in diluted earnings per share as the assumed egetismot dilutive

(d) Reflects compensation expense associatedR@ths and stock options issued in connection wighdffering. The total
fair value of these RSUs and stock options graateds36,398 and vest over a fiyear period. Awards with an aggreg
fair value of $18,367 cliff-vest at the end of y&aand are recognized as compensation expenséyrateds that five-year
period. Awards with an aggregate fair value of $38,vest on a graded vesting basis and are re@mjaiz compensation
expense as follows: 25% in each of years 1-3, Ib5year 4 and 10% in year 5. This adjustment doéesafiect one-time
compensation expense of $3,184 associated witisshance of 115,772 fully vested shares of ClassrAmon stock.
This adjustment does not reflect compensation esgesiated to awards issued contemporaneouslhthigtioffering that
relate to the Company's annual compensation proEgstudes one-time nocash acceleration of unvested equity heli
Managing Directors, which will result in expenseapproximately $82,000 to occur shortly after tffering is
completed
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(e)

()

(@)

In connection with the initial public offering, 18,000 shares of the Company are assumed to hanesbéd (excludes
any shares which may be issued as a result ofrttierwriters exercising their option to purchaseitimtthl shares). An
adjustment has been made to increase our effdetiveate to 40%, which assumes the Company is tagedcorporation
at the highest statutory rat:

Income before income tax $ 64,91!
Noncontrolling interest 9 72.11%
Income attributable to noncontrolling inter: $ 46,81:
Income attributable to common shareholc $ 18,10:
Effective tax rate 40%
Provision for income taxe $ 7,241
Less: Prior recorded provision attributable to camrshareholder $ 5,13t
Adjustment to provision for income tax $ 2,10¢

Reflects an adjustment to record the 72.11%coatrolling interests, net of tax, that partner©td Holdings (other than
the Company) own in Group LP relating to their parship units. After this offering, 15,155,804 stsof Class A
common stock are outstanding and 39,192,511 pattipeunits are held by partners of Old Holdings.

Reflects net income attributable to common shadghsldivided by weighted average Class A commarkstatstanding

Basic and diluted weighted average Class A comrnmokoutstanding is calculated as folloy

Basic and
Diluted
Class A common stock outstanding upon completicthef
reorganizatior 7,740,03;
Issuance of fully vested shares of Class A comnback: 115,77.
Issuance of shares of Class A common stock in adimmewith the
initial public offering 7,300,001
Total Class A common stock outstanding upon corigiadf the
reorganization and offerir 15,155,80
RSUs and options(: —
Class A partnership units( —
Weighted average shares of Class A common stoditamaing
upon completion of the reorganization and offel 15,155,80

(1) We issued unvested RSUs and stock optionsifiagees in connection with this offering. Basicigieed average
shares of Class A common stock outstanding arénmqcted by the RSUs or stock options. FurtherRB&Js ant
stock options are not reflected in diluted weighaedrage shares as the calculation is dependenttbpaverage
stock price for the year, which is not determinable

(2) Class A partnership units may be exchangeddorClass A common stock on a one-for-one basigest to
customary conversion rate adjustments for splitg,distributions and reclassifications and commudia with
applicable lock-up, vesting and transfer restritgidf all Class A partnership units were to behexged for
Class A common stock immediately following the gaorization, fully diluted Class A common stock darsling
would be 54,348,315. In computing the dilutive efféf any, that the
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aforementioned exchange would have on earningshazae, we consider that net income available tderslof
Class A common stock would increase due to elimonatf the noncontrolling interest in consolidatadities
associated with the Group LP Class A partnershifs §imcluding any tax impact). For the year ended
December 31, 2013, such exchange is not reflentdduted earnings per share as the assumed exelimngt
dilutive.

We have not included the impact of shares of Glassmmon stock because these shares are entitsed to
insignificant amount of economic participatic

Unaudited Pro Forma Condensed Combined Statement &financial Condition
As of December 31, 201

Moelis & As Adjusted Initial Public Moelis &
Company Reorganization Before Offering Company
Historical Adjustments Offering Adjustments Pro Forma

($ in thousands)
Cash and cash (@) (e)

equivalents $ 303,02: $ (214,500(b) $ 8852: $ 39,50((f) $ 128,02:
Restricted cas 792 — 792 — 792
Total receivable 35,34 — 35,34 — 35,34
Deferred compensatic 3,49¢ — 3,49¢ — 3,49¢
Investments at fair valt 68,14 — 68,14 — 68,14
Investment in joint

venture 12,48: — 12,48: — 12,48:
Equipment and leasehc

improvements, ne 5,15¢ — 5,15¢ — 5,15¢
Deferred tax assi 1,31¢ 3,78i(c) 5,102 66,41¢9) 71,52
Prepaid expenses and

other asset 13,71¢ — 13,71¢ (4,614 (e) 9,102

Total asset 443,46: (210,71)) 232,75( 101,30! 334,05!
Compensation payab 104,52 — 104,52° — 104,52
Accounts payable and (e)

accrued expenst 14,26: — 14,26: 50,77(q) 65,03¢
Other liabilities 15,30« — 15,30« — 15,30«

Total liabilities 134,09: — 134,09: 50,77 184,87(
Parent company @

investmen 308,44« (308,444(d) — — —
Accumulated other

comprehensive incon

(loss) 92€ — 92¢ — 92€
Class A common stock,

par value $0.01 per

share — 78(d) 78 74(e) 152
Class B common stock,

par value $0.01 per

share — 365(b) 363 — 363

(b) (e)
Additional paid-in- (c) )

capital* — 19,257(d) 19,257 50,45¢(g) 69,71:
Noncontrolling interest — 78,03%(d) 78,03 — 78,03
Total equity 309,37( (210,71) 98,65 50,52¢ 149,18!

Total liabilities and

equity $ 443,46. $ (210,71) $ 232,75( $ 101,30! $ 334,05!

€) Reflects the capitalization of Old Holdings anddiny of a pre-offering distribution to the partnef€Old Holdings in an
amount equal to approximately $215,000. This amauilhhot be available for the operations of MogliCompany.

(b) Reflects net proceeds of $500 for 36,328,3G#fes of Class B common stock, with $363 recordethe@ par value of
Class B common stock and the remaining $137 redardadditional pai-in-capital.
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(©)

(d)

(e)

()

(@)

Footnote
(see footnote descriptions above)

Reflects the tax impact associated with the exgsbiook and tax basis difference for items that téllallocated to the
Company and subject to the corporate tax rate.atldiional deferred tax asset recorded for thesastis $3,787, with
the offset recorded within additional paid-in-capit

In connection with the reorganization, 1,1@1,pre-reorganization partnership units of Old Htadg will become
46,932,543 post-reorganization Class A Group LPneaship units. 39,192,511 of these partnershifsumiil be held by
the partners of Old Holdings and represent a nanalling interest in Group LP, and the remainingtsiwill be
converted into Class A common stock of the Compaggresenting a controlling interest. This adjusttmeflects the
reallocation of the parent company investment anwamgrolling and noncontrolling interest with thalénce of $15,333
recorded as additional paid-in-capital.

Reflects net cash proceeds of approximately $180rthn the offering of 7,300,000 shares of Classofnmon stock,
after deducting estimated underwriting discounts @@mmissions and offering expenses payable. @itmrunts
impacted in addition to cash and cash equivalewtiside prepaid expenses and other assets of $j4ddbunts payable
and accrued expenses of $(3,421), par value os@aommon stock of $73 and additional paid-in-talmf $179,187.

Reflects a cash distribution out of offeringppeeds to the partners of Old Holdings of $140,96th the offset recorded
to additional paid-in-capital.

Reflects the tax impact associated with the one-tiash distribution which is treated as an acqoisfor U.S. federal
income tax purposes of Class A partnership uniGrioup LP from certain partners of Old HoldingsisTdiistribution
results in a deferred tax asset of approximatet;4. To the extent we estimate that we will matlize the full benefit
represented by the deferred tax asset, based amadysis of expected future earnings, we will redtie deferred tax
asset with a valuation allowance. $63,763 of teifeded tax asset is attributable to exchange®hgia of the partners
Old Holdings who are party to the tax receivablesagent. Pursuant to this agreement, 85% (or $8%dfGhe tax
benefits associated with this portion of the defértax asset are payable to these partners of Qlltirgs over the next
15 years. The remaining balance of $12,221 is aliecto the Company.

The following table provides a reconciliation oétfeorganization and initial public offering adjusints to the pro forma
additional pai-in-capital:

Initial Public
Offering Adjustments

Reorganization
Adjustments

(b) $ 137
(c) 3,78
(d) 15,33
(e) $ 179,18
() (140,95
(@) 12,22:
Total additional pai-in-capital adjustment $ 19,257 $ 50,45/
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SELECTED HISTORICAL FINANCIAL AND OTHER DATA

The following selected financial and otdata should be read together with "Managementsudgon and Analysis of Financial
Condition and Results of Operations" and the hisabfinancial statements and related notes induglsewhere in this prospectus.

We derived the selected historical finahd&ta as of December 31, 2013 and 2012 and foyehes ended December 31, 2013, 2012 anc
2011 from our audited combined financial statemeritich are included elsewhere in this prospectus.

We derived the selected historical finahd&ta as of December 31, 2011 from our auditedbioed financial statements which are not
included in this prospectus.

We derived the selected historical finahd&ta as of December 31, 2010 and 2009 and foyghes ended December 31, 2010 and 2009
from our unaudited combined financial statementgware not included in this prospectus. The urtaddiombined financial statements for
the years ended December 31, 2010 and 2009 hawepbeared on substantially the same basis asutlieed combined financial statements
and include all normal and recurring adjustmenas tte consider necessary for a fair presentatidghesfinancial position and operating results
for these periods.

Year Ended December 31
($ in thousands) 2013 2012 2011 2010 2009

Statement of Operations Date

Revenue: $ 411,38¢ $ 385,87. $ 268,02: $ 315,42. $ 178,81
Expenses
Compensation and benef 264,94 274,94. 200,36¢ 197,45t 115,13:
Non-compensation expens 76,33: 72,88t 78,52¢ 66,78/ 43,21¢
Total operating expens 341,27 347,82t 278,89: 264,24( 158,35(
Operating income (los! 70,10¢ 38,04¢ (20,870 51,18: 20,46
Other income and expens (777) 33: 24t 17z 42E
Income (loss) from equity meth
investmen 3,681 (65€) 5,731 (47°) —
Income (loss) before income tay 73,01¢ 37,72( (4,889 50,87¢ 20,89:
Provision for income taxe 2,79¢ 2,49¢ 3,64 3,66¢ 611
Net income (loss $ 70,228 $§ 3522: $ (8,53() $ 47,20¢ $ 20,28:

Statement of Financial Condition
Data (period end)

Total asset $ 443,460 $ 402,66¢ $ 204,92¢ $ 267,87¢ $ 238,65(
Total liabilities 134,09: 142,56( 92,75¢ 120,52° 126,83°
Equity 309,37( 260,10t 112,17¢ 147,35: 111,81
Other Data and Metrics

Bankers at peric-end 317 34C 33t 262 17¢
Managing Directors at peri-end 86 80 7€ 58 40
Number of fe-paying clients 263 23€ 182 17t 122
Number of fe-paying client= $1M 10¢ 107 72 96 63
% of total revenues from top 10

transaction: 23% 22% 34% 26% 27%
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MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our firiahcondition and results of operations should kad in conjunction with our "Select
Historical Financial and Other Data" and our hisfoal financial statements and related notes inctldésewhere in this prospectus. T
discussion contains forward-looking statements tnadlve risks and uncertainties. Our actual resulbuld differ materially from the forward-
looking statements below. Factors that could caarsgontribute to such differences include, but ao¢ limited to, those identified below and
those discussed in the section entitled "Risk Fattand elsewhere in this prospectus.

Executive Overview

Moelis & Company is a leading global indegent investment bank that provides innovativetagiia and financial advice to a diverse
client base, including corporations, governmentsfarancial sponsors. With 15 offices located inftiaand South America, Europe, the
Middle East, Asia and Australia, we advise cliearisund the world on their most critical decisiongJuding mergers and acquisitions,
recapitalizations and restructurings and othera@@te finance matters.

We were founded in July 2007 by veterarestment bankers to create a global independenstimest bank that offers multi-disciplinary
solutions and exceptional transaction execution.opéned for business in New York and Los Angeldh witeam of top tier advisory
professionals. The dislocation in the financiavams industry caused by the global financial srgiovided us with a unique opportunity to
rapidly build a firm with global scale and broad/estry expertise, and we more than tripled our @sefonal headcount from the end of 2008
through the end of 2011. Since our founding, weetedded new Managing Directors with sector, redion&ransactional expertise and with
strong client relationships. In addition, we hagtablished recruiting programs at top universitiekire talented junior professionals and
instituted training programs to help develop theto advisory specialists.

We have added Managing Directors to expamdsector expertise, and currently provide cafi@slacross all major industries including
Consumer, Retail & Restaurants; Financial Institugi Financial Sponsors; General Industrials; Healte; Natural Resources; Real Estate,
Gaming, Lodging & Leisure and Technology, Media &8communications. In addition, we hired profesalsito broaden our global reach
opened a network of offices, expanding into Lonao2008, Sydney in 2009, Dubai in 2010, Hong Kond Beijing in 2011, Frankfurt,
Mumbai and Paris in 2012 and S&o Paulo in 2014aMteadded regional capabilities in the U.S., apgoiffices in Boston in 2007, Chicagc
2008 and Houston and Palo Alto in 2011. We haveld@ed additional areas of advisory expertise togdement our strong M&A capabilitie
and to meet the changing needs of our clients.e@rly investment in recapitalization and restruogitalent in mid-2008 positioned us to
capitalize on the significant increase in restrringivolume during the global financial crisis.2609, we added expertise in advising clients o
capital markets matters and advising financialitations on complex risk exposures. Our abilityptovide services to our clients across sectol
and regions and through all phases of the busingds has led to long-term client relationships ardiversified revenue base.

As of December 31, 2013, we served ountdiglobally with 317 advisory bankers, includirgManaging Directors. We plan to contir
to grow our firm across sectors, geographies aodymts to deliver the most relevant advice andvative solutions to our clients.

We generate revenues primarily from prawjdadvisory services on transactions that are stutmy@ndividually negotiated engagement
letters which set forth our fees. We generally geteefees at key transaction milestones, suchosing, the timing of which is outside of our
control. As a result, revenues and net income ynpeemiod may not be indicative of full year resutsthe results of any
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other period and may vary significantly from yearear and quarter to quarter. The performancaiobasiness depends on the ability of our
professionals to build relationships with client®omany years by providing trusted advice and gttaeal transaction execution.

Business Environment and Outlook

Economic and global financial conditions caaterially affect our operational and financiatfprmance. See "Risk Factors" in this
prospectus for a discussion of some of the fadtatscan affect our performance. Revenues anchoefrie in any period may not be indicative
of full year results or the results of any otherige and may vary significantly from year to yeadajuarter to quarter.

In 2013, we earned revenues of $411.4anillor an increase of 7% from the $385.9 milliomed in 2012. We achieved these results
relative to a year-over-year 12% decline in the benof global completed M&A transactions and a 486liche in global completed M&A
volume. While prolonged economic uncertainty hageaskely affected global M&A activity levels, we femexperienced a growing demand for
independent advice. In 2013, 80% of the top 10 anced M&A deals and 75% of the top 20 announced M#Als included independent
advisors. This is up significantly from 2003, w6 of both the top 10 and top 20 announced M&Agieeluded independent advisors.

In 2013, we took steps to improve the @ficy of our operations through the rationalizatidour headcount. As a result, the number of
our advisory professionals decreased by 7% dur@ig2while we increased the number of our Mana@imgctors from 80 to 86. We believe
that the team of professionals we have in placaytdgiwell positioned to continue to take advantaegattractive market opportunities to
enhance our leadership position as a global indgrerinvestment bank.

In 2013, compensation and benefits expeok$264.9 million represented 64% of revenues,dénem 71% of revenues in 2012. The
decline in our compensation ratio reflects the icoretd maturation of our business and a rationatimaif our headcount. Non-compensation
expenses were $76.3 million in 2013, representd¥) df revenues, the same percentage as in 2012avded net income of $70.2 million
during 2013, as compared with $35.2 million of ilebme earned in 2012, representing our highestamet income since inception.

Based on historical experience, we belteeecurrent economic backdrop (high corporate baddnces, healthy capital markets and
financial sponsors seeking to return capital) piesia strong foundation for what should be an adl&A environment. Despite lower than
average M&A activity, we believe our clients hawerieasing confidence in the U.S. economy as thégabland economic environment has
become more constructive and financing remainsilseadailable at historically low cost. In additipBuropean economies continue to slowly
stabilize. Based on these market factors and thwigg demand for independent advice, we believamgenell positioned for 2014.
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Results of Operations

The following is a discussion of our resudf operations for the years ended December 313,2D12 and 2011.

Variance
Year Ended December 31

($ in thousands) 2013 2012 2011 2013 vs. 201. 2012 vs. 201:
Revenue: $ 411,38t $ 385,87: $ 268,02: 7% 44%
Expenses

Compensation and benef 264,94 274,94: 200,36¢ -4% 37%

Non-compensation expens 76,33 72,88" 78,52¢ 5% -7%
Total operating expens 341,27 347,82¢ 278,89: -2% 25%

Operating income (los! 70,10¢ 38,04¢ (10,870) 84% N/M

Other income and expens (777) 333 24k N/M 3€%

Income (loss) from equity

method investmer 3,681 (65€) 5,73 N/M N/M

Income (loss) before income

taxes 73,01¢ 37,72( (4,88¢) 94% N/M

Provision for income taxe 2,79¢ 2,49¢ 3,64: 12% -31%
Net income (loss $ 70,22t $§ 3522: $ (8,530 9%% N/M

N/M = not meaningfu

Revenues

We operate in a highly competitive envir@mn Each revenue-generating engagement is selyesalieited, awarded and negotiated, anc
there are usually no long-term contracted sourtesvenue. As a consequence, our fee-paying alieghgements are not likely to be
predictable, and high levels of revenues in onetguare not necessarily predictive of continueghHevels of revenues in future periods. To
develop new business, our professionals maintaectine business dialogue with a large number aftieg clients and potential clients, as
well as with their legal and other advisors. We add clients each year as our bankers continugparel their relationships, as we hire senior
bankers who bring their client relationships andvasreceive introductions from our relationshipwatk of senior executives, board members,
attorneys and other third parties. We also losntdi each year as a result of the sale or merggieots, changes in clients' senior managen

competition from other financial services firms ater causes.

We earn substantially all of our revenuesifadvisory engagements, and, in many cases,evecapaid until the successful completio
an underlying transaction. Complications that neyninate or delay a transaction include failuragoee upon final terms with the
counterparty, failure to obtain required regulatoopsents, failure to obtain board or stockholggravals, failure to secure financing, adverse
market conditions or unexpected operating or firgmroblems related to either party to the tratisac In these circumstances, we often dc
receive significant advisory fees despite the fiaat we may have devoted considerable time andiress to the transaction. Barriers to the
completion of a restructuring transaction may idela lack of anticipated bidders for the assetsiottlient or the inability of our client to
restructure its operations or indebtedness duddiuae to reach agreement with its creditorsth@se circumstances, our fees are generally
limited to monthly retainer fees and reimbursentdrdertain out-of-pocket expenses.

We do not allocate our revenues by the tffadvice we provide (M&A, recapitalizations arestructurings or other corporate finance
matters) because of the complexity of the transaston which we may earn revenues and our holigficoach to client service. For exampl
restructuring engagement may evolve to requirdeacsall or a portion of the client, M&A assigniitercan develop
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from relationships established on prior restruciyiengagements and capital markets expertise carstoemental on both M&A and
restructuring assignments.

Year Ended December 31, 2013 versus 2012

Revenues were $411.4 million for the yeatezl December 31, 2013 compared with $385.9 milid2012, representing an increase of
7%. This result compares favorably with a 12% dheclh the number of global completed M&A transaati@and a 4% decline in global
completed M&A volume during the year.

Select advisory assignments completed rB20clude:

. the representation of the Transaction Committed@Board of Directors of H.J. Heinz Company orséke to Berkshire
Hathaway Inc. and 3G Capital, Inc.;

. the sale of NYSE Euronext, Inc. to Intercontitaixchange Group, Inc.;

. the representation of the Official CommittedJvfsecured Creditors of AMR Corporation (Americamlides) on its Chapter 11
Reorganization and merger with US Airways Group,;In

. the representation of the Ad Hoc Committee of Loilier 2 Noteholders of The Co-operative Bank pldtemecapitalization;

. the sale of Local TV Holdings, LLC to Tribune Compa

. the representation of the Consortium of Senior Betuenders of Nine Entertainment Group Limitedtsmestructuring;

. the acquisition by Reliance Steel & Aluminum CoMyétals USA Holdings Corp.;

. the representation of the Official Committee of Boisred Creditors of Residential Capital, LLC orGtsapter 11
Reorganization;

. the representation of the Ad Hoc Committee ofelolders of Sino-Forest Corporation on its restmieg; and

. the representation of the State of Ohio on ¢lgalization of gaming in the State.

In 2013, we earned revenues from 263 diam from 236 clients in the prior year. The totaiber of clients paying fees equal to or
greater than $1 million in 2013 increased to 1@9nfrl07 in the prior year. Our top 10 transaction20d13 contributed 23% of our total
revenue, up slightly from 22% in 2012.

Year Ended December 31, 2012 versus 2011

Revenues were $385.9 million for the yeatesl December 31, 2012 compared with $268.0 miftiorthe year ended December 31, 2(
representing an increase of 44%. This result coagpfavorably with a 13% decline in global completfiA volume and a 5% decline in the
number of global completed M&A transactions for Haene period.

Select advisory assignments completed i 206clude:

. the sale of The London Metal Exchange Limited tomgl&ong Exchanges and Clearing Limited;

. the representation of Frank McCourt and the LosedegyDodgers on the sale of the Dodgers to GuggmrBaseball
Management LLC,;
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. the acquisition by Cigna Corporation of Healthsgyimc.;

. the representation of DIFC Investments LLC (Dulpé¢inational Financial Centre) on its Sukuk refitiag;

. the representation of the Second Lien Creditors @ittee of eircom Group PLC on its restructuring;

. the sale of Solutia Inc. to Eastman Chemical Compan

. the spin-off and Listing by Introduction of Swiredperties Limited on the Hong Kong Stock Exchange;

. the representation of the Official CommittedJofsecured Creditors of Tribune Company on its Gérapt Reorganization;

. thedrepresentation of Woolworths Limited on theation and de-merger of SCA Property Group asddated equity raising;
an

. the representation of Wynn Resorts, Limited orsiit&€k redemption.

An increased number of clients contributedur advisory revenue growth, and in 2012, weegated revenues from 236 clients as
compared with 182 clients in 2011. The total nundfeslients paying fees equal to or greater thamdlion increased to 107 in 2012 from 72
in the prior year. Additionally, our top 10 trantans in 2012 contributed 22% of our total revenwsscompared with 34% in 2011.

Operating Expenses

The following table sets forth informatimelating to our operating expenses, which are tedaret of reimbursements of certain expense
by our clients:

Variance
Year Ended December 31
($ in thousands) 2013 2012 2011 2013 vs. 201. 2012 vs. 201:
Expenses
Compensation and benef $264,94: $274,94: $200,36¢ -4% 37%
% of revenue 64% 71% 75%
Non-compensation expens $ 76,33 $ 72,888 $ 78,52¢ 5% 1%
% of revenue 19% 19% 2%%
Total operating expens $341,27° $347,82¢ $278,89: -2% 25%
% of revenue 83% 9C% 104%
Income (loss) before income tax $ 73,01¢ $ 37,72( $ (4,88¢) 94% N/M
% of revenue 18% 1C% N/M

N/M = not meaningfu

Our operating expenses are classified ageasation and benefits expenses andawnpensation expenses, and headcount is the pi
driver of our expenses. Compensation and benefiisreses account for the majority of our operatixgeases. Non-compensation expenses,
which include the costs of professional fees, trane related expenses, communication, technolagyirEformation services, occupancy,
depreciation and other expenses, generally havelbss significant in comparison with compensatiod benefits expenses. Expenses are
recorded on the combined statements of operati@migf any expenses reimbursed by clients.

Operating expenses were $341.3 milliorttieryear ended December 31, 2013 and represertedBvenues, compared with
$347.8 million in 2012 which represented 90% oferaves. Our
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income before income taxes increased significagtigwing from $37.7 million in 2012 to $73.0 milkidn 2013, which represented 18% of
revenues as compared with 10% in the prior year.

Operating expenses were $347.8 milliortlieryear ended December 31, 2012 and represertedBi@venues, compared with
$278.9 million of operating expenses in the yeateeihDecember 31, 2011 which represented 104% ehtes. Our income before income
taxes of $37.7 million grew to 10% of revenueshia year ended December 31, 2012 as compared \asls defore income taxes of
$4.9 million in the prior year period.

Compensation and Benefits Expenses

Our compensation and benefits expensededeemined by management based on revenues etlraampetitiveness of the prevailing
labor market and anticipated compensation requinésrifer our employees, the level of recruitmenth@fv Managing Directors, the amount of
compensation expenses amortized for equity award®ther relevant factors.

Our compensation expenses consist of leagysand benefits, annual incentive compensatiyaple as cash bonus awards, including
certain amounts subject to clawback and contingpah a required period of service ("contingent ashrds") and amortization of equity-
based compensation awards. Base salary and beswefigaid ratably throughout the year. Equity awame amortized into compensation
expenses on a graded basis (based upon the fa& ofthe award at the time of grant) during theise period over which the award vests,
which is typically four to eight years. The awaedte recorded within equity as they are expensedti@ent cash awards are amortized into
compensation expenses over the required servigedperhich is typically two to three years. Caslmbses, which are accrued each quartel
discretionary and dependent upon a number of fadaiuding the performance of the Company andyareerally paid during the first two
months of each calendar year with respect to year performance. The equity component of the drinoantive award is determined with
reference to the Company's estimate of grant @atedlue, which in turn determines the numbermfiy awards granted subject to a vesting
schedule.

Due to our rapid expansion in the earlyrged our operations, the ratio of our compensatigpenses to revenues has been higher than
what we intend to target in the future. Newly hitethkers typically require a ramp up period befbey and their client relationships begin to
contribute meaningful revenues to the Company. Assalt, our compensation ratio has been highprior periods of significant headcount
growth. We have reduced our compensation ratieéemt periods primarily through the continued matian of our advisory platform as the
tenure of our senior bankers has increased. Basé#likse factors and an improving macroeconomiaensient, we intend to target a
compensation ratio of approximately 57% to 58%. wer, if we identify opportunities to grow revenuksough significant expansion or to
position our Company during challenging market d¢towls for future growth, we may report a compeitgatatio in excess of this target. We
intend to compensate our personnel competitivelyréter to continue building our business and grgvaar firm.

Our compensation expenses are primarilgdbapon revenues, prevailing labor market conditimmd other factors that can fluctuate,
including headcount, and as a result, our compEmsakpenses may fluctuate materially in any paldicperiod. Accordingly, the amount of
compensation expenses recognized in any partipeldd may not be consistent with prior periodéndicative of future periods.

Year Ended December 31, 2013 versus 2012

For the year ended December 31, 2013, cosgtien-related expenses of $264.9 million represe@4% of revenues, down from 71% of
revenues in the prior year. The decline in

59




Table of Contents

compensation expenses primarily relates to a laligeretionary bonus accrual during 2013 as compargd2012, which is driven by a
combination of the Company's performance, laboiketazonditions, the continued maturation of outfplan and actions we took to improve
the efficiency of our operations by rationalizingr dneadcount.

Our fixed compensation costs, which arenprily the sum of base salaries, payroll taxeskm®erkfits and the amortization of previously
issued equity and contingent cash awards, were.316ilion and $165.9 million for the years endeed@mber 31, 2013 and 2012,
respectively. The aggregate amount of discretionagh bonus expenses, which generally representxtiess amount of total compensation
over base compensation and amortization of eqaitlycantingent cash awards, was $101.6 million &r@®¥® million for the years ended
December 31, 2013 and 2012, respectively.

Year Ended December 31, 2012 versus 2011

For the year ended December 31, 2012, coggtien-related expenses of $274.9 million reprieskenl1% of revenues, down from 75% in
the prior year. A substantial portion of compermagxpenses include discretionary bonuses, whighldven by a combination of Company
performance and the competitiveness of the prexpiibor market.

Our fixed compensation costs were $16518amiand $141.6 million for the years ended Decentil, 2012 and 2011, respectively. Our
fixed compensation costs may vary from year to yeaed on such factors as changes to headcoungeshto the composition of headcount,
prevailing market conditions which affect salarydks and changes in charges for the amortizati@yaity awards and other related matters.
The aggregate amount of discretionary cash bonpsnses of $109.0 million and $58.8 million was grired for the years ended
December 31, 2012 and 2011, respectively.

Nor-Compensation Expenses

Our non-compensation expenses includedbts ©f professional fees, travel and related esg®rcommunication, technology and
information services, occupancy, depreciation aheroexpenses. Reimbursed client expenses ara refsenst non-compensation expenses.

Historically, our nortompensation expenses, particularly occupancyrandltcosts associated with business developmawg imcrease
as we have grown our business and made strategistments. This trend may continue as we expawndien sectors, geographies and
products to serve our clients' evolving needs diditeon, we will experience increased noompensation expenses in connection with beco
a public company.

Year Ended December 31, 2013 versus 2012

Non-compensation expenses were $76.3 millidhe year ended December 31, 2013, represeb@i¥gof revenues, the same percentage
as in 2012. The year-over-year increase in non-emsgtion expenses of $3.4 million was primarilyilattable to an increase in travel and
related expenses and professional fees.

Year Ended December 31, 2012 versus 2011

Non-compensation expenses were $72.9 millidhe year ended December 31, 2012, represeatitig decrease from the $78.5 million
of non-compensation expenses recorded in the yedeDecember 31, 2011. The decrease in non-com@mexpenses was primarily
attributable to a $5.0 million legal settlement erhivas recorded in 2011 and related to our rolésadyon the sale of a company. Excluding
the legal settlement, a decrease in professioralas partially offset by
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increases in occupancy and communication, techga@ag information services in 2012. Non-compensatipenses as a percentage of
revenues were 19% in 2012, down from 29% (or 27%tuebing the legal settlement) in 2011. The decimthe non-compensation ratio was
primarily due to increased revenues.

Income (Loss) From Equity Method Investme

On April 1, 2010, we entered into the Aabam JV, investing a combination of cash and demat assets in exchange for a 50% intere
the Australian JV. The remaining 50% of the AusarallV is owned by an Australian trust establishgdnd for the benefit of Australian
executives. The Australian JV's primary businesdfering advisory services, much like the Compartye Australian JV also has an equity
capital markets and research, sales and tradirigdssscovering Australian public equity securities.

Year Ended December 31, 2013 versus 2012

Income (loss) from equity method investmertitich relates to our share of gains and losséiseoAustralian JV, was income of
$3.7 million and a loss of $0.7 million for the ye@&nded December 31, 2013 and 2012, respectialyng 2013, the Australian JV generated
$41.7 million of revenues and $34.3 million of erpes, resulting in net income of $7.4 million, dfigh we recognized our 50% share, or
$3.7 million. In 2012, the Australian JV generag3b.8 million of revenues and $37.1 million of erpes, resulting in a net loss of
$1.3 million, of which we recognized our 50% shanea loss of $0.7 million. The Australian JV'seaues increased by 16% for the year e|
December 31, 2013 compared with 2012. The Australiagenerally derives revenues from a varying nemath engagements each period
which may result in revenues that vary significaftbm period to period. Operating expenses deext8% during the year ended
December 31, 2013 when compared with 2012 primdirily to lower compensation expenses.

Year Ended December 31, 2012 versus 2011

Income (loss) from equity method investmeas a loss of $0.7 million and income of $5.7 imillfor the years ended December 31, 2
and 2011, respectively. For the year ended DeceBihe2012, the Australian JV generated $35.8 milbdrevenues and $37.1 million of
expenses, resulting in a net loss of $1.3 millmfnyhich we recognized our 50% share, or a $0.Tianiloss. For the year ended December 31
2011, the Australian JV generated $52.3 milliomesfenues and $40.9 million of expenses, resultinget income of $11.5 million, of which
we recognized our 50% share, or $5.7 million. Thistlalian JV's revenues decreased by 32% for thegreded December 31, 2012 compare
with 2011 due to the earlier year including mogn#icant transactions. The Australian JV's opeggxpenses decreased during the year
ended December 31, 2012 when compared with 20idapty due to lower incentive compensation experses result of lower revenues
during the year.

Provision for Income Taxe:

The Company comprises entities that arariegd as limited liability companies and limiteatimerships. For federal income tax purpc
the Company is a pass-through entity. Accordingtyfederal income taxes are assessed at the CortgaatyFederal income tax law and
regulations require partners to report their altdeahare of the Company's taxable income or lodisair respective tax returns. Certain
foreign, state and local tax authorities levy tagegshe Company based on its income. The Compangission for income taxes is primarily
related to New York City Unincorporated Businesg T&BT") attributable to the Company's operati@tiscated to New York City.
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Year Ended December 31, 2013 versus 2012

During the year ended December 31, 20E3ptbvision for income taxes was $2.8 million, whreflected an effective tax rate of 4% as
compared with a provision for income taxes of $Ribion and an effective tax rate of 7% for the yeaded December 31, 2012. The declir
the effective tax rate primarily related to the ampof the relative decrease in the proportionaf-deductible partner compensation to pretax
income.

Year Ended December 31, 2012 versus 2011

During the year ended December 31, 20E2pthvision for income taxes was $2.5 million, whieflected an effective tax rate of 7% as
compared with a provision for income taxes of $8iflion on a net loss before taxes for the yeareghDecember 31, 2011. The difference in
the effective tax rates is primarily due to (i) Bempany having net taxable income in New York @itpoth periods but the overall net loss in
2011 resulting in a negative effective tax ratad ér) the inclusion in the 2011 income tax prowisiof an expense of $1.9 million relating to a
valuation allowance which reduced the Company'srdedi tax assets pertaining to foreign jurisdictiot December 31, 2011, we concluded
that a full valuation allowance should be estalglistvith regard to the tax benefits associated eétiain foreign net operating losses.

Liquidity and Capital Resources

We regularly monitor our liquidity positipimcluding cash and cash equivalents, workingtehpssets and liabilities, any commitments
and other liquidity requirements. The Company'$iaawd cash equivalents reflects the cash of OldliHgs. Prior to this offering such cash is
used to fund working capital and investments of Btddings, as well as of the Company. After theedffg, the cash will either be retained by
the Company or distributed to Old Holdings anceitsting owners, as described below and more fuilger "Unaudited Pro Forma Financial
Information”.

Our current assets have historically cosgaticash, short-term liquid investments and rebéagarelated to fees earned from providing
advisory services. Our current liabilities incluateerued expenses, including accrued employee caapen. We pay a significant portion of
incentive compensation during the first two morghsach calendar year with respect to the prior'geasults. We also distribute estimated
partner tax payments in the first quarter of easdr yn respect of the prior year's operating resiiherefore, levels of cash generally have
declined during the first quarter of each yearrdfteentive compensation was paid to our employeekestimated tax payments were
distributed to partners. Cash then gradually irsedaover the remainder of the year. We expect fhesxices to continue.

We evaluate our cash needs on a regul#s ipalight of current market conditions. Cash aagh equivalents include all short-term highly
liquid investments that are readily convertiblé&ktmwn amounts of cash and have original maturifetree months or less from the date of
purchase. As of December 31, 2013 and 2012, thep@oynhad cash equivalents of $260.8 million andB®1hillion, respectively, invested
U.S. Treasury Bills, bank time deposits and governinsecurities money market funds. Additionallypf®ecember 31, 2013 and 2012, the
Company had cash of $42.2 million and $27.6 milli@spectively, maintained in U.S. and non-U.S kieatounts, of which some U.S.
account balances exceeded the FDIC coverage lfr§i%0,000.

In addition to cash and cash equivalenesheld U.S. Treasury Bills and bank time depodissified as investments on our statement of
financial condition as they have original matust@ three months or more from the date of purchasef December 31, 2013 and 2012, the
Company held $66.2 million and $139.1 million oé$e liquid investments, respectively.

Our liquidity is highly dependent upon casbeipts from clients which are generally depehdgon the successful completion of
transactions as well as the timing of receivabliections, which
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typically occurs within 60 days of billing. As ofddember 31, 2013 and 2012 accounts receivable$2&:8 million and $37.7 million,
respectively, net of allowances of $0.8 million &id7 million, respectively.

To provide for working capital and othengeal corporate purposes, we maintain a $25.0anillinsecured revolving credit facility that
matures on June 30, 2015. Advances on the fabdiyr interest at the greater of a fixed rate 0% per annum or at the Company's option of
(i) LIBOR plus 1% or (ii) Prime minus 1.50%. As BEcember 31, 2013, the Company had no borrowindsrnuhe credit facility.

As of December 31, 2013, the Company'slaviai credit under this facility was $15.3 millias a result of the issuance of an aggregate
amount of $9.7 million of various standby lettef€redit, which were required in connection withteen office leases and other agreements.
The Company incurs a 1% per annum fee on the mulistg balances of issued letters of credit.

On July 25, 2013, a dividend distributiam€xcess of the required tax distribution) of apmately $35.4 million was granted to
unitholders of record as of the distribution datested and unvested units held since April 1, 20&8e eligible to participate. The dividend
distribution was recorded as net cash used in ingractivities in the combined statements of dashis.

In connection with this offering, we expéetistribute cash related to the capitalizatib®tal Holdings and to the partners of Old
Holdings, as described under "Unaudited Pro Formarteial Information." We believe that the cashretin post-transaction, the cash
generated from operations and our revolving ciiaditity will be sufficient to meet our operating@ds and commitments. We may also adjus
our expenses or consider a range of financingredtses to meet future liquidity needs.

Regulatory Capita

We actively monitor our regulatory capibalse. Our principal subsidiaries are subject tale¢gry requirements in their respective
jurisdictions to ensure general financial soundraeskliquidity. This requires, among other thintpsit we comply with certain minimum cap
requirements, record-keeping, reporting procedungserience and training requirements for emploweescertain other requirements and
procedures. These regulatory requirements mayiaieste flow of funds to and from affiliates. Seetd 11 of the combined financial
statements as of December 31, 2013 for furtherimdtion. These regulations differ in the Unitedt&aUnited Kingdom, Hong Kong and
other countries in which we operate a registere@tdirdealer. The license under which we operagaagh such country is meant to be
appropriate to conduct an advisory business. Wemethat we provide each of our subsidiaries witfficient capital and liquidity, consistent
with their business and regulatory requirements.

Tax Receivable Agreement

We intend to enter into a tax receivableeament with our eligible Managing Directors thdlt provide for the payment by us to our
eligible Managing Directors of 85% of the amounta$h savings, if any, in U.S. federal, state agdllincome tax or franchise tax that we
actually realize as a result of (a) the increasdax basis attributable to our Managing Directmid (b) tax benefits related to imputed interest
deemed to be paid by us as a result of this taeivable agreement. We expect to benefit from theareing 15% of cash savings, if any, in
income tax that we realize. For purposes of thed¢arivable agreement, cash savings in income ithkevcomputed by comparing our actual
income tax liability to the amount of such taxeattive would have been required to pay had thera beéncrease to the tax basis of the
tangible and intangible assets of Group LP asutrebthe exchanges and had we not entered imtdoath receivable agreement. The term o
tax receivable agreement will commence upon consatiomof this offering and will continue until alch tax benefits have been utilized or
expired, unless we exercise our right to termiriatetax
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receivable agreement for an amount based on ardgedue of payments remaining to be made undeadhsement.

Payments made under the tax receivableeaggpt are required to be made within 225 dayseofiling of our tax returns. Because we
generally expect to receive the tax savings pdonaéking the cash payments to the selling holde@roup LP partnership units, we do not
expect the cash payments to have a material inguactir liquidity.

In addition, the tax receivable agreemeavides that, upon a merger, asset sale, or otiher 6f business combination or certain other
changes of control or if, at any time, we elecearly termination of the tax receivable agreemeut,(or our successor's) obligations with
respect to exchanged or acquired units (whethdramged or acquired before or after such changerdfa or early termination) will be based
on certain assumptions, including that we wouldehswfficient taxable income to fully utilize thedieetions arising from the increased tax
deductions and tax basis and other benefits retatedtering into the tax receivable agreement, amthe case of an early termination election
that any units that have not been exchanged araatbexchanged for the market value of the Classmnaon stock at the time of termination.
Consequently, it is possible, in these circumstgnit®t the actual cash tax savings realized byaysbe significantly less than the
corresponding tax receivable agreement payments.

See "Organizational Structure" and "Risktbes."
Cash Flows

Our operating cash flows are primarily irgihced by the timing and receipt of advisory fedsch are generally collected within 60 days
of billing, and the payment of operating expengeduding payments of incentive compensation tolanaging Directors and employees. We
distribute estimated partner taxes and pay a $igmif portion of incentive compensation during filhgt two months of each calendar year with
respect to the prior year's results. A summaryuwofaperating, investing and financing cash flowasdollows:

Year Ended December 31
($ in thousands) 2013 2012 2011

Cash Provided By (Used In!
Operating Activities

Net income (loss $ 70,228 $§ 3522 $ (8,530
Non-cash charge 52,56 50,11¢ 26,27"
Other operating activitie (5,130) 25,39¢ (37,65))
Total operating activitie 117,65 110,73t (19,909
Investing Activities 71,66¢ (113,12) (31,22¢)
Financing Activities (73,507 67,28¢ (52,427
Effect of exchange rate chang 1,57¢ 494 293
Net increase (decrease) in ci 117,40: 65,39 (103,263
Beginning Casl 185,62: 120,23. 223,49:
Ending Cast $ 303,02: $ 185,620 $ 120,23

Year Ended December 31, 2013

Cash and cash equivalents were $303.0omifii December 31, 2013, an increase of $117.4omiilom $185.6 million of cash and cash
equivalents at December 31, 2012. Operating aietiviesulted in a net inflow of $117.7 million paniy related to net income and non-cash
equity compensation charges, partially offset loeerease in compensation payable. Investing gesviesulted in a net
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inflow of $71.7 million primarily attributable toat proceeds from sales of investments of U.S. TirgaBills and bank time deposits. Financing
activities resulted in a net outflow of $73.5 nailli primarily related to tax and dividend distrilaurs to partners.

Year Ended December 31, 2012

Cash and cash equivalents were $185.6omifli December 31, 2012, an increase of $65.4amiffiom $120.2 million at December 31,
2011. Operating activities resulted in a net inflof$110.7 million primarily related to an increaeecompensation payable, non-cash equity
compensation charges and net income. Investingitesi resulted in a net outflow of $113.1 millipnimarily attributable to net purchases of
investments of U.S. Treasury Bills and bank timpa#its. Financing activities resulted in a net daflow of $67.3 million, primarily
attributable to a cash investment of $93.2 millwade by our Japan alliance partner, SMBC, in Olitlidgs, which was partially offset by tax
distributions to partners.

Year Ended December 31, 2011

Cash and cash equivalents were $120.2omiflt December 31, 2011, a decrease of $103.3mfliom $223.5 million at December 31,
2010. Operating activities resulted in a net casfiaw of $19.9 million primarily related to a deese in compensation payable and a net los:
for the year, partially offset by non-cash equibynpensation charges. Investing activities resitieadnet cash outflow of $31.2 million
primarily attributable to net purchases of investtsef U.S. Treasury Bills. Financing activitiesu#ted in a net cash outflow of $52.4 million
primarily related to tax distributions to partners.

Contractual Obligations
The following table sets forth informatimelating to our contractual obligations as of DebenB31, 2013:

Payment Due by Perioc

Less than More than
($ in thousands) Total 1 Year 1-3Years 3-5 Years 5 Years
Operating lease $ 67,48( $ 10,94¢ $ 18,13 $ 18,57¢ $ 19,82«
Total $ 67,48 $ 10,94¢ $ 18,13° $ 1857¢ $ 19,82

In connection with the Company's Australidfy the Company granted a put option enablingk#yesenior Australian executive to sell his
shares held in the Australian JV back to the Compariair value upon certain defined exit eventse put option cannot be exercised prior to
March 2015, except in the event of death or diggtwf the key senior Australian executive. If thet option is exercised, the Company will be
required to pay 50% of the purchase price immelyiated the remaining balance within 18 months éstcor listed stock). In addition, the
Company holds a call option, exercisable upon twimence of certain defined events, to purchasasltares from the Australian trust at fair
value with the same payment terms as called foeutite put option, described above.

Off-Balance Sheet Arrangements

We do not invest in any off-balance shedticles that provide liquidity, capital resourcesrket or credit risk support, or engage in any
leasing activities that expose us to any liabilitst is not reflected in our combined financiatetaents.
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Market Risk and Credit Risk

Our business is not capital-intensive aeddw not invest in derivative instruments or, galtgrborrow through issuing debt. As a result,
we are not subject to significant market risk (itthg interest rate risk, foreign currency excharage risk and commaodity price risk) or credit
risk.

Risks Related to Cash and Short-Term Investments

Our cash and cash equivalents includehalitderm highly liquid investments that are regdibnvertible to known amounts of cash and
have original maturities of three months or lessfthe date of purchase. We invest most of our takhS. Treasury Bills, bank time deposits
and government securities money market funds. @Gaslaintained in U.S. and ndi-S. bank accounts. Some U.S. account balances@xice
FDIC coverage limit. In addition to cash and caghiealents, we hold U.S. Treasury Bills and banketideposits classified as investments on
our statement of financial condition as they hargimal maturities of three months or more (buslésan twelve months) from the date of
purchase. We believe our cash and short-term imergs are not subject to any material interestriske equity price risk, credit risk or other
market risk.

Credit Risk

We regularly review our accounts receivabid allowance by considering factors such as fiiisticexperience, credit quality, age of the
accounts receivable and recoverable expense balaame the current economic conditions that magca#i customer's ability to pay such
amounts owed to the Company. We maintain an alloe&or doubtful accounts that, in our opinion, pdes for an adequate reserve to cover
losses that may be incurred. See "—Critical AccimgnPolicies—Accounts Receivable and AllowanceDoubtful Accounts."

Exchange Rate Risk

The Company is exposed to the risk thaettehange rate of the U.S. dollar relative to otharencies may have an adverse effect on the
reported value of the Company's non-U.S. dollaodgnated or based assets and liabilities. In aafdithe reported amounts of our advisory
revenues may be affected by movements in the fatroange between the pound sterling and the andldhe U.S. dollar, in which our
financial statements are denominated. For the gieded December 31, 2013, the net impact of théuftion of foreign currencies in other
comprehensive income in the combined statemergsraprehensive income was $0.8 million. We haveentg¢red into any transactions to
hedge our exposure to these foreign currency fatidns through the use of derivative instrumentstber methods.

Critical Accounting Policies

We believe that the critical accountingi@ek included below represent those that are img@brtant to the presentation of our financial
condition and results of operations and requireagament's most difficult, subjective and compledgjment.

The preparation of combined financial steats and related disclosures in conformity witB.U5AAP requires management to make
estimates and assumptions that affect the repartemlints of assets and liabilities and disclosumafingent assets and liabilities at the da
the financial statements, and the reported amafrsvenues and expenses during the reporting ¢hedictual results could differ from those
estimates. Estimates and assumptions are reviegramtiirally, and the effects of revisions are retiéel in the period for which they are
determined to be necessary.

In addition to the revenues, expensesiasasel liabilities that are specifically identiflatio the Company, certain expenses have been
allocated from Old Holdings based on the most @i¢wmeasure, including relative usage or propouticihe Company's headcount to that of
Old Holdings.
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For the years ended December 31, 2013, 2012 arid $015 million, $10.1 million and $9.5 million,geectively, of occupancy expenses have
been allocated to the Company based on the proparfithe Company's headcount to that of Old Hajdlir-or the years ended December 31,
2013, 2012 and 2011, $9.8 million, $9.4 million &8&18 million, respectively, of communication, teckogy and information services exper
have been allocated to the Company based on a natidsi of relative usage and the proportion of@eenpany's headcount to that of Old
Holdings. All other expenses were specifically itfgable to the Company. Management believes thatissumptions and allocations
underlying the combined financial statements aasorable and the allocated amounts are representditihe amounts that would have been
recorded in the combined financial statements hadCompany operated independent of Old Holdingshfehistorical periods presented.

All intercompany balances and transactigitsin the Company have been eliminated.
Revenue and Expense Recogniti

The Company recognizes revenues from phogiddvisory services when earned. Upfront feesratainers are recognized over the
estimated period during which the related servazesto be performed. Transaction-related feesem@gnized when all services for a
transaction have been provided, specified condititave been met and the transaction closes. Defexvenues are recorded for fees receivec
that have not yet been earned. Expenses are reicondde combined financial statements, net ohtlieimbursements.

Accounts Receivable and Allowance for Doubtful Accus

The accompanying combined statements ahfifal condition present accounts receivable bakanet of allowance for doubtful accounts
based on the Company's assessment of the colligtabicustomer accounts.

The Company maintains an allowance for dfolibccounts that, in management's opinion, presifbr an adequate reserve to cover Ic
that may be incurred. The Company regularly revithvesallowance by considering factors such as tiéstoexperience, credit quality, age of
the accounts receivable and recoverable expenaades, and the current economic conditions thataffagt a customer's ability to pay such
amounts owed to the Company.

After concluding that a reserved accouativable is no longer collectible, the Company ehrge-off the receivable. This is
determined based on several factors including gleeod the accounts receivable and the credit woets of the customer. This has the effect o
reducing both the gross receivable and the alloeémcdoubtful accounts.

Equity-based Compensation

The Company recognizes the cost of emplegedces received in exchange for an equity insémt award. The cost is based on the fair
value at the time of grant, amortized over theiserperiod required by the award's vesting ternmg Measurement of the fair value at the time
of grant requires the Company to make estimatestatsofuture operating results and the appropristeadjusted discount rates. The methods
used to estimate the fair value of equity-basedpmareation generally include the market approachtfaméhcome approach, each of which
involves a significant degree of judgment. Under tiarket approach, fair value is determined witaremce to observable valuation measures
for comparable companies (e.g., multiplying a keyfgrmance metric of the comparable company byevaat valuation multiple—adjusted
for differences between the Company and the refenomparable). Under the income approach, faievia determined by converting future
amounts (e.g., cash flows or earnings) to a sipgteent amount (discounted) using current expecmtbout those future amounts. These
estimates could change in the future and have arfabimpact on the estimate of the fair value. Tmenpany recognizes such amounts in
compensation and benefits expenses on the accompgarombined statements of operations and as an
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increase to parent company equity on the accompgrggmbined statements of financial condition anthe accompanying combined
statements of changes in parent company equity.

Investment in Joint Venture

The Company accounts for its investmerthéAustralian JV under the equity method of actiogras the Company does not control the
entity but jointly controls the Australian JV withe Australian trust. The Company reflects its stagent in investment in joint venture on the
accompanying combined statements of financial awrdiln connection with this investment, the Comypacquired a call option to purchase
the remaining 50 percent interest in the AustralilinAlso, in connection with the investment, then@pany granted a put option enabling the
key senior Australian executive to sell his remagnshares in the Australian JV back to the Compgoon certain defined exit events. The call
and the put options are embedded in the equity sddtivestment and have not been separated as eatbdddvatives because they do not
meet the definition of a derivative given that theestee's shares are not publicly traded. Thesitnvent reflects the Company's share of
contributions made to, distributions received framg the equity earnings and losses of, the AistrdV. The Company reflects its share of
gains and losses of the Australian JV in incomss{idrom equity method investment in the combirtatesments of operations.

Income Taxes

The Company's operating results are indudeOld Holdings' U.S. federal and state incomerédurns, as well as the tax filings for non-
U.S. jurisdictions in which the Company operateas. purposes of the Company's combined financiéstants, income tax expense and
deferred tax balances have been calculated as €timpany completed its tax returns on a standedbasis separate from Old Holdings
("Separate Return Method"). The Separate Returmddedpplies the accounting guidance for incomestéa¢he combined financial
statements as if the Company was a separate taxpage stand-alone enterprise from Old HoldingsHe periods presented.

The Company comprises entities that arariegd as limited liability companies and limiteatimerships. For federal income tax purpc
the Company is a pass-through entity. Accordingtyfederal income taxes are assessed at the CortgaatyFederal income tax law and
regulations require the partners to report théircable share of the Company's taxable incomessrilotheir respective tax returns. Certain
foreign, state and local tax authorities levy tagegshe Company based on its income.

The Company will continue to review the cisions reached regarding uncertain tax positishich may be subject to review and
adjustment at a later date based on ongoing arsapfdax laws, regulations and interpretationsab&rTo the extent that the Company's
assessment of the conclusions reached regardirggtaimctax positions changes, such change in etstimil be recorded in the period in whi
such determination is made. The Company reportselated interest and penalties, if applicablea asmponent of income tax expense.

Recent Accounting Developmen

For a discussion of recently issued acdongrdevelopments and their impact or potential iotfm our combined financial statements, se
Note —Recent Accounting Pronouncements, of the combfin@cial statements included in this prospectus.
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BUSINESS
Moelis & Company

Moelis & Company is a leading global indegent investment bank that provides innovativetagiia and financial advice to a diverse
client base, including corporations, governmentsfarancial sponsors. We assist our clients ineghi their strategic goals by offering
comprehensive, globally integrated financial adwisgervices across all major industry sectors. ®am of experienced professionals advises
clients on their most critical decisions, includiM@A, recapitalizations and restructurings and otberporate finance matters.

Since our inception, we have achieved rgpiavth by hiring high-caliber professionals, exgisug the scope and geographic reach of our
advisory services, developing new client relatigpstand cultivating our professionals through tiragrand mentoring. Today we serve our
clients with over 300 advisory professionals, inlihg 87 Managing Directors, based in 15 officesuatbthe world. We have advised on over
$1 trillion of transactions, including three of ttem largest announced global mergers and acquisiand four of the ten largest announced
global recapitalizations and restructurings in 2013

Moelis & Company was founded in 2007 byevah investment bankers to create a global indegdndvestment bank that offers multi-
disciplinary solutions and exceptional transactaacution combined with the highest standard ofidentiality and discretion. We create
lasting client relationships by providing focusedavative advice through a highly collaborative gtmbal approach not limited to specific
products or access to particular regions. Our coisgion model fosters our holistic approach tontidoy emphasizing quality of advice and is
not a commission-based structure where employ@esomnpensated on a defined percentage of the resehey generate. We believe our
discretionary approach to compensation leads tegtianal advice, strong client impact and enharnceninal collaboration.

We have demonstrated strong financial perémce, achieving revenues of $411 million andtpreincome of $73 million in 2013, our
sixth full year of operations. We have also won pumus awards for our client focus and innovationluding "Most Innovative Independent
Investment Bank" by The Banker in 2010, 2011 anti32dnd "Best Global Independent Investment BankEbsomoney Magazine in 2010
and have served as financial advisor to our clientmany noteworthy assignments, including theofeihg transactions.
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CLIENT TRANSACTION GEOGRAPHIES
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524.9 billion restructuring of Dubai World Corporation
Fimancial Advizor o the Govermment of Drebai

E£15.0 billion sale of structured retail investor products and equity
derivatives business to BNP Paribas 5.A.%

Exciusive Fingneied ddvizor w The Rovel Bank of Scosband ple

%15.7 billion sale to Thermo Fisher Scientific Inc.

Financial Advisor to Life Technwlogies Corporanion

510.7 billion sale to IntereontinentalExchange Group, [nc.
Financial Advisor to NYSE Euronex, Ine,

AS1L.7 billion acquizition of Foster's Group Limited
Financial Auvisor o SABMler ple

59,4 hillion sale of assets 1o The Blackstone Group L.F.;
AS5.0 hillion merger of its Australian interests;

A543 billion restructuring
Financial Advisor o Ceniro Properiies Growp

55.3 hillion merger with Brookdale Senior Living Ine.®

Firancial Advisor to Emeritug Corporation

55,0 hitlion Chapter 11 Reorganization
Financial Advisor to Metro-Goldwymn-Mayer Inc.

$4.7 billion sale to Eastman Chemical Company

Fingncial Adisor to Soduie e

£3.1 billion acquisition of Grohe Group S.a.rl
Financial Advisor to LINTE G Corprivetion

£1.4 hillion sale to Hong Kong Exchanges and Clearing Limited
Exelusive Financial Advizor o The London Metal Exchange Livired

$1.2 billion acquisition of Micromet, Inc.

Exelusive Finauctal Advizor o Amgen foe,

Spmnﬂ' and i;i.s;ti.ng.hy-lntréduc.ti.nn of éwi.re.r-‘mper.l.ies. Limited
on the Hong Kong Stock Exchange

Fimancial Advizor o Swire Properties Limited and Swire Pacific fimired

Il &

* Destintes ponadling fransaccn
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Our Market Opportunity

We believe that we will continue to groweaues and gain market share as a result of bedfigpesitioned to benefit from the following
market forces:

Growing Demand for Independent Advice: During the past decade, the demand for indep@rativice has increased dramatically. Ir
2013, 80% of the top 10 announced M&A deals and @5%e top 20 announced M&A deals included indefgen advisors. This is up
significantly from 2003, when 30% of both the tdpdnd top 20 announced M&A deals included independdvisors. We believe the
shift toward independent advice has been drivegelgrby the actual or perceived conflicts at tirgdafinancial conglomerates where
sizable sales and trading, underwriting and len8iuigjnesses coexist with an advisory businesstiraprises only a small portion of
revenues and profits. We expect the momentum ahtdlependent firms to continue as clients seek mpcomised confidential advice
free of conflicts. We believe we are well positidreanongst the independent investment banks toetelns advice given our global
reach and product and industry depth.

Ongoing Dislocation at Large Financial Conglomerade We will seek to continue to take advantagerofagh opportunities arising
from the ongoing dislocation at large financial glmmerates. These firms face increasing regulai@hthe pressure of managing large
disparate business divisions, leading to confiddityichallenges, higher operating costs, compémséimitations and increased capital
constraints, all of which we believe adversely eff@eir ability to serve clients and compete fdehted professionals. As these firms
continue to struggle with these issues, we seeetndious opportunities to enhance our industry cgesraxpand our geographic reach
and add new advisory expertise.

Anticipated Upturn in Mergers & Acquisitions Actity:  While announced M&A volume has been relativelstrained since the
global financial crisis, we believe a stronger M&Avironment should return based on a stabiliziefpgl macroeconomic environme
strong corporate balance sheets, attractive fingntiarkets, a trend toward global consolidationianteased financial sponsor activ
We expect a more robust M&A environment to incredeal flow and enhance our growth. In addition,ré@overy in Europe since the
global financial crisis has lagged that of the WM& have made substantial investments in Europh,avier 60 advisory professionals
the region, while some of our competitors haveextdown their operations in Europe, and we exmebetwell positioned when the
European M&A market rebounds.

Continued Activity in Recapitalization and Restructng Market:  We believe that, given the amount of leveragelfding floating
rate instruments) that companies have issued antgears, a steady recapitalization and restrgfumarket will continue to exist if
interest rates rise or credit markets become miffieudt to access, even with an improving macragmmic environment and an
anticipated upturn in M&A activity. Both 2012 an813 represented record years of leveraged finastence in the U.S., as
companies took advantage of historically low bolirmcosts to leverage their capital structures.baleeve we are well positioned to
assist companies through our holistic approachchvbdmbines sector expertise with M&A, recapitaima and restructuring and other
advisory capabilities, to provide solutions to wt&in both robust and challenging economic envirents.
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Our Key Competitive Strengths

With 15 offices located around the worldpabilities in all major industries and deep adwisexpertise, we believe we are well positio
to take advantage of the strong market opportdoityndependent investment banks. Furthermore, elieve our business is differentiated
from that of our competitors in the following resfse

Globally Integrated Firm with Innovative Advisory@utions:  We provide the higlsuch and conflict free benefits of an indepen:
investment bank with the global reach, sector dapthproduct expertise more commonly found at lafigancial institutions. With 15
offices located in North and South America, Eurdpe,Middle East, Asia and Australia, we combinzaland regional expertise with
international market knowledge to provide our digewith highly integrated information flow and stgpcross-border capabilities. We
harness the deep industry expertise and broad redepfinance experience of our 87 global Managiirgdors, which include 52
former sector and product heads from major investrhanks. We reinforce our model with a discretigreompensation structure that
encourages a high degree of collaboration and@uoe'Firm" mentality.

Advisory Focus with Strong Intellectual Capital: We primarily focus on advising clients, unlikest of our major competitors who
derive a large percentage of their revenues fromitgy, trading and underwriting securities. We ddi this independence allows us to
offer advice free from the actual or perceived Gotsf associated with lending to clients or tradingheir securities. In addition, our
focus on advisory services frees us from the pressiicross-selling products, which we believe detract from the dialogue with
clients around their long-term strategy, comprongshe advice. We provide intellectual capital lobge our judgment, expertise and
relationships combined with intense senior levidraton to all transactions. The business of deiliggintellectual capital allows us to
operate a low risk and capital light model withradtive profit margins. We are not exposed to tharfcial risk and regulatory
requirements that arise from, or the capital inwestts required in, balance sheet lending and tgaalitivities.

Fast Growing Global Independent Investment Bank: Since our inception in 2007, we have achieagidrgrowth, earning revenues
of $411 million and pre-tax income of $73 millian2013. During this time however, the global finahcrisis contributed to a 51%
decrease in global completed M&A volume from thalpkevels of 2007. We took advantage of the diglonan the financial services
industry following the global financial crisis andpitalized on the unique opportunity to hire Manggirectors who have on average
20 years of investment banking experience. We &elike quality and scale of our global franchisé tine speed at which it has been
achieved would be a challenge to replicate today.

Strong Financial Discipline: We have remained financially disciplined withiatense focus on managing growth in a profitable
manner, as demonstrated by the $73 million oftareincome achieved in our sixth full year of opiEnas. We hired aggressively duri
the global financial crisis to take advantage efdislocation among our competitors and recentyetiaken a more measured approacl
to hiring as the markets and compensation levels btabilized. We incentivize our bankers as owbgrawarding equity compensat

in order to align the interests of our employees equityholders, and our employees currently ower three quarters of our Company.
Additionally, we have focused on entering new regiand sectors through creative and cost efficeategies. We intend to maintain
our financial discipline as we continue to grow cewvenues, expand into new markets and increasareas of expertise.

Significant Organic Growth Opportunities: We have made significant investments in owliattual capital with the hiring of 44
Managing Directors and promotion of 22 internalfpssionals to Managing Director since 2010. In toldj we have invested time and
resources in our recruiting and training prograwis.established a meaningful presence at the toprgratiuate programs
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in our first year of operations, which has resultethe hiring of over 200 analysts from campugsiour inception. We are poised to
continue realizing meaningful organic growth frdme$e investments. We have achieved critical sikeyrindustry sectors and regions
around the globe, as well as recognition for adgsin innovative transactions, which have enhaocedrand globally. We are
positioned to continue to grow revenues as a refuticreased individual productivity as our invasnts in people mature and as we
continue to leverage our global platform throughasced connectivity and idea generation and exghbdend recognition.

High Standard of Confidentiality and Discretion: Due to the highly sensitive nature of M&A dissions where confidentiality is of
paramount importance to clients, the M&A businassiost effectively operated on a "need to knowiha¥e believe that large
financial conglomerates with multiple divisions,HiGese Walls" and layers of management have afignily greater number of
employees who have access to sensitive clientrivtion, which can increase the risk of confideritifdrmation leaking. Such leaks
can materially impair the viability of transactioasd other strategic decisions. We have establighegh standard of confidentiality
and discretion, as well as instituted procedurasgaed to protect our clients and minimize the gékensitive information leaking to
the market.

Diversified Advisory Platform: Our business is highly diversified across sesctiypes of advisory services and clients. Ouabro
corporate finance expertise positions us to adsisats through any phase of their life cycle am@ny economic environment. We
focus on a wide range of clients from large publigltinational corporations to middle market privatenpanies to individual
entrepreneurs, and we deliver the full resourcesuofirm and the highest level of senior attentiorevery client, regardless of size or
situation. In addition, we have no meaningful dieancentration, with our top 10 transactions repng¢ing only 23% of our revenues in
2013. Our holistic "One Firm" approach also redudgsendence on any one product or banker and allewi leverage our intellectual
capital across the firm as necessary to offer plelsolutions to our clients, increase our clieenigtration and adapt to changing
circumstances.

Partnership Culture: We believe that our momentum and commitmeseixtellence have created an environment that atteant
retains high quality talent. Our people are our twatuable asset and our goal is to attract, retathdevelop the best and brightest
talent in our industry across all levels. We sttivdoster a collaborative environment, and we sedkiduals who are passionate about
our business and are a fit with our culture. Weehestablished a compensation philosophy that neiegoour long-term vision and
values by rewarding collaboration, client impaat dasting relationships and encourages employepsttthe interests of our clients ¢
our Company first. Above all, the "Moelis Standandittures a culture of partnership, passion, ogtimand hard work, which inspires
the highest level of quality and integrity in evémyeraction with our clients and each other.

Why We Are Going Public
We believe that becoming a public companiyniportant to the evolution of our business antiallow us to:

. expand our business, including through the impralatity to attract, hire and retain talented adwsprofessionals by utilizing
a publicly traded security;

. enhance our ownership culture through continuedhetpased compensation;
. establish a process for existing owners to zealie value of their equity over time while mainitag our independence; and
. strengthen our brand and position as a leadivlgadjindependent advisor.
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Our Growth Strategy

Our growth strategy is to continue to taklwantage of what we believe are attractive masgportunities to enhance our leadership
position as a global independent investment baskisang our clients on important mergers and adtjorss, recapitalization and restructuring
transactions and other strategic matters. We sea&Hhieve these objectives through the following psimary strategies:

Deepen and Expand our Client Relationships: We seek to continue to deepen and expand unt celationships, which are the
foundation of our business. We are tireless inpausuit of offering the highest quality integratedlice and most innovative solutions
that lead to the long-term success of our cliéms.believe this approach has enhanced our repatasi@ trusted advisor to our clients,
and we intend to leverage this approach furtheveagicrease our touch points with our clients aedetbp new client relationships.

Broaden our Areas of Expertise Based on Client Need We intend to pursue further industry and geplgimexpansion and
introduce new product expertise based on cliendside addition to hiring high quality professiomatho will expand our market share,
we will seek to grow through increasing the temafreur Managing Directors, investing in and tragniour next generation of Managing
Directors and continuing to hire analysts and d@asee from leading undergraduate and graduate gnogrWe believe that developing
talent internally creates a more sustainable frisechnd reinforces the culture of our firm.

Our Advisory Offering

We offer holistic advisory solutions toesits by integrating our bankers' deep industry kedge and broad corporate finance experience
with our global capabilities. With 15 offices loedtin North and South America, Europe, the MiddistEAsia and Australia, we combine Ic
and regional expertise with international markedwledge to provide highly integrated informatioovil and strong cross-border capabilities.
Since our founding, we have rapidly scaled our glgatform, as we believe clients value our apiiit be relevant in their local market as v
as to provide valuable global insights.

We combine our global capabilities with exjse in all major industries including ConsunfRetail & Restaurants; Financial Institutions;
Financial Sponsors; General Industrials; Healthddetural Resources; Real Estate, Gaming, Lodging&ure and Technology, Media &
Telecommunications. We collaborate globally to raur deep industry knowledge to the local markgtsre our clients operate.

We focus on a wide range of clients frongdapublic multinational corporations to middle ketrprivate companies to individual
entrepreneurs, and we deliver the full resourcemuiofirm and the highest level of senior attentiorevery client, regardless of size or situat
We advise our clients through all phases of théniess cycle using our strong capabilities in M&&capitalization and restructuring and other
advisory services.

When we advise clients on selling a compariyusiness or a portfolio of assets, we bringnstisell side capabilities and a history of
achieving superior value for clients. In circumstaswhere our clients need sell side expertisesewices may include:

. advising on the appropriate sale process fauatton and exploring value maximization stratasgie
. developing positioning and preparing key docutaton for potential buyers;
. identifying potential buyers, contacting their serdecision makers and managing all communicatiatis potential buyers;
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. evaluating bids and advising on transaction teme$ ®s structuring, valuation and timing;
. negotiating and facilitating the execution of tractsons; and
. assessing the financial terms of our client's tatisn by providing a fairness opinion when reqeest

When we advise clients on the potentialigtion of a company or of certain assets, ouvises may include:

. identifying and assessing potential targets@ogtiding valuation analyses;

. contacting senior decision makers at the paietdrget;

. advising on transaction structuring, valuation ming;

. analyzing and advising on potential financings;

. negotiating and facilitating the execution of tractsons; and

. assessing the financial terms of our client's txatisn by providing a fairness opinion when reqeest

Moelis & Company has substantial expeitisguiding special committees of boards of direstiorevaluate strategies and negotiate
proposals by leveraging decades of transactionrexqme. We execute a rigorous process to help abeminmittees synthesize alternatives an
develop an appropriate course of action. In additree bring a strong understanding of key dealtfgand the interplay between deal terms,
value and the various stakeholders involved.

For our clients in financial distress, wetper senior recapitalization and restructurimafggsionals with our industry, M&A and capital
markets experts to provide holistic advice. We selldoth companies and creditors, utilizing ourrggreelationship network to access capital,
identify potential partners and drive support far transactions. Since our inception, approxima@¥o of our recapitalization and
restructuring engagements have been on the congradgbtor side of a transaction. We understanddhiang times of financial distress,
having a true partner as an advisor is of criticgdortance, and our partnership and collaboratith @ur clients during these times has helped
us develop long-lasting company relationships.dditoon, our deep relationships throughout the itoednd recapitalization and restructuring
communities provide multiple creditor side originatopportunities and allow us to develop a comensive perspective from all constituents.
We understand that in distressed situations, meggitors become temporary equityholders of buse®esand we help these clients realize
value which leads to further M&A activity for us.hgn advising on a distressed situation, our sesvitay include:

. identifying and assessing the financial conditiod aperations of a company;

. analyzing the optimal capital structure and delpic#y of a company, as well as raising capitaeéded;

. developing comprehensive recapitalization, restmirng and reorganization plans;

. evaluaf[ing and executing out-oburt balance sheet management initiatives, inotpékchange offers, amendments and mat
extensions;

. if appropriate, advising clients through the k@dministered approval process;

. advising companies as well as acquirors on ltmate structuring of a potential sale or purchasel

. negotiating with other parties impacted by thenmf reorganization.
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As part of our holistic approach to clisetvice, we have substantial experience in advidiegts on complex risk exposures. Our team,
which includes two former global heads of strugtgrgroups, consists of experts in structured prsdgecuritization, derivatives and risk
management who are highly qualified to value complesets and advise on repositioning and divesiimgrperforming portfolios. These
capabilities have been particularly relevant toftnancial institutions clients since the globaidncial crisis. When advising clients on comj
risk matters, our services may include:

. evaluating balance sheets, portfolios and largeptexrtransactions to identify key risks;

. providing valuation and scenario-based stressdstmates utilizing proprietary analytics;

. advising on and conducting the appropriate saleqe®for underperforming or non-core assets;
. providing independent assessments of risk managemen

. implementing optimal risk mitigation strategiesfdan

. advising on litigation matters involving complexrgolios and transactions.

We advise clients on capital markets matteroviding comprehensive capital structure adaitg developing financing solutions tailored
to the specific needs of issuers. Our independandeobjectivity, coupled with our direct and lortgrgding institutional buy-side relationships,
inform our market views and enhance the likelihobd successful transaction. We advise clientslicaspects of public and private debt and
equity transactions, and our services may include:

. identifying and evaluating potential capitalustiure strategies and solutions;

. assessing a company's optimal capitalizationsandces of incremental capital;
. structuring and arranging public and privatetdeit equity offerings; and

. aiding management in communicating with curiaamd potential investors.

We provide a broad range of other finana@hlisory services tailored to the specific circtanses and needs of our clients. For example,
we act as defense advisor to boards of directsporaling to unsolicited proposals, we act as expigmess for clients in major litigation and
we assist private clients and governments in natiotis of significant commercial matters.

We seek to generate repeat business frordlients by becoming long-term partners with thesropposed to being solely transaction
focused. We are also committed to developing némctelationships, and we maintain an active djaowith a large number of potential
clients, as well as with their financial and legdVlisors, on an ongoing basis. We have gainednéfisent number of new clients each year as
demonstrated by the number of fee-paying clientsvgrg from 236 in 2012 to 263 in 2013. We continoipenetrate new relationships througk
our business development initiatives, growing aniar team with professionals who bring additioclant relationships and through
introductions from our strong network of relatioEhwith senior executives, board members, atta ey other third parties.

Our People

We believe that our people are our mosiataie asset. Our goal is to attract, retain aneldevthe best and brightest talent in our industr
across all levels. We strive to foster a collabdeea¢nvironment, and we seek individuals who asigaate about our business and fit our
culture. Our Managing Directors are compensateddas the quality of advice and execution provitted client, which is predicated on
delivering our full suite of advisory services thgh a high degree of collaboration across diffenedistries, products and regions. This
collaborative approach is demonstrated by thetfetton almost all of our transactions, at least Managing Directors support the client. We
reinforce our long-term vision and values by reviregdor client impact and
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lasting relationships. We do not compensate omantission-based pay model and do not manage oundassbased on industry, product or
regional silos. Our compensation structure forgumankers is based on a system of meritocracyetlydvankers are rewarded for top
performance.

We recruit our junior bankers from the viglleading undergraduate and graduate programse 8ur inception we have had a dedicatec
campus recruiting effort through which we have dioser 200 analysts from these undergraduate progyréd/e devote significant time and
resources to training and mentoring our employeeshave implemented a generalist program in whighjumnior professionals receive
significant transaction experience across a widgeaf products and industries. We believe thisseype enhances the investment banking
experience and allows our junior professionalseieetbp and refine their proficiency in a broad ggriof corporate finance matters at an early
stage in their career. We are committed to taleteintion and our goal is to develop our brightest most ambitious junior professionals into
successful Managing Directors. To this end, we lmeenoted 22 internal professionals to Managing&or since 2010.

The "Moelis Standard" defines our core galand guides our employees in every interactiom @ur clients and each other. Our year-enc
evaluation process measures both performance amorant with the "Moelis Standard,” ensuring thateontinue to integrate our expertise tc
meaningfully enhance the quality of our advice amdngthen our client relationships.

Our Australian Joint Venture

On August 18, 2009, we opened our sixtihgloffice in Sydney to provide investment banksggvices in Australia and expand our
coverage of the Asia-Pacific region. Following #stablishment of this office and the hiring of wiet believe is a strong executive team, we
entered into a joint venture with this team. Oustalian JV has been responsible for providinginuestment banking services in this region
since April 1, 2010. Our Australian JV's primarysimess is offering advisory services. In additibhas an equity capital markets and reses
sales and trading business covering Australianipeljuity securities.

We and the Australian executives each dmntd approximately $4.5 million on April 1, 201dr a 50% economic interest in the
Australian JV. Under the Australian JV terms, we arohibited from conducting investment banking/ges in Australia outside of the
Australian JV, while the Australian executives prehibited from conducting investment banking seegioutside of Australia with limited
exceptions. As of March 31, 2014, the JV had 51leyaes, including 25 advisory professionals.

An executive committee comprising the keystkalian executives manages the day to day opasatif the Australian JV. A board of
directors, comprising two senior executives appairidy us and two Australian executives, overseggrrbasiness decisions including the
annual budget, trading limits, equity issuancestridhutions, creation of any board committees, fation and dissolution of subsidiaries and
disposals/acquisitions, financial indebtednessuanimidgeted expenses over a certain threshold. A@uimittee of the board of directors,
comprising one senior executive appointed by uscaredAustralian executive, makes certain key bsimkecisions including terms and
conditions of capital contributions, revenue shguand resource allocation on cross-border trarmacind compensation.

The Australian JV will continue until temaited by the mutual agreement of the parties.dretlent of the departure of the key senior
Australian executive, unless we agree to the reimgiiustralian executives' proposal for revised thalgan JV terms, a call/put option
arrangement is triggered. Under this arrangemeshave a right to acquire the Australian executivesrests in the Australian JV and,
depending on the terms of the departure, the kepséustralian executive has the right to requiseto purchase his interests, in each case fc
the fair market value (calculated assuming the gdlbdssociated with the Moelis & Company branddmgs to us and not the Australian JV).

77




Table of Contents
Our Strategic Alliance with Sumitomo Mitsui Banking Corporation and its Subsidiary, SMBC Nikko Securifes Inc.

Effective January 1, 2012, we entered &nstrategic alliance with SMBC and Nikko to provativisory services, including advising on
mergers, acquisitions, divestitures, restructurings other corporate finance matters, to Japarwapanies in regions where our firms conduc
business. On February 17, 2012, SMBC invested appately $93 million in our Company in connectioitiwthe strategic alliance. The
alliance has provided us and our clients with azteshe Japanese market as well as provided hsopfiortunities to advise Japanese clients
on the full suite of our advisory services, witpaaticular focus on crodserder M&A. Established in 1876 as Mitsui Bank, S®IB the secon
largest bank in Japan based on market capitalizatlikko is one of the five major securities comigarin Japan. Our strategic alliance
agreement has an initial term of three years wita@omatic one-year renewal, unless written natiggovided at least six months prior to the
end of the term by any party.

The Reorganization

Our business is presently owned by Old khgjsl. In connection with the consummation of tHfgrng, a reorganization of the existing
businesses of Old Holdings will be effected pursuanvhich its existing advisory business will bartsferred to Group LP. Old Holdings, to
renamed Moelis Asset Management LP, will retairekisting asset management business, which inclm@esgers of direct lending funds,
hedge funds, private equity funds and collaterdlipan obligation funds. Moelis & Company will netigage in these activities. We expect to
distribute $215 million of cash in connection wilte capitalization of Old Holdings and funding gbre-offering distribution to the partners of
Old Holdings.

Competition

The financial services industry is integssdmpetitive, and we expect it to remain so. Gampetitors are other investment banking and
financial advisory firms. We compete on both a glddnd a regional basis, and on the basis of a aupftfactors, including depth of client
relationships, industry knowledge, transaction exea skills, our range of products and servicespiation, reputation and price.

We believe our primary competitors in saugiadvisory engagements include the investmenktibgrbusinesses of Bank of America
Corporation, Citigroup Inc., Credit Suisse Group,Ae Goldman Sachs Group, Inc., JPMorgan Chase.&Norgan Stanley and other large
investment banking firms as well as independergstment banking firms such as Evercore Partners@reenhill & Co., Inc., Houlihan
Lokey, Inc., Lazard Ltd and NM Rothschild & Sonsriiied.

We compete to attract and retain qualiéatployees. Our ability to continue to compete difety in our business will depend upon our
ability to attract new employees and retain andivate our existing employees.

In past years there has been substantiglodidation in the financial services industry plarticular, a number of large commercial banks
and other broad-based financial services firms lest@blished or acquired brokaegalers or have merged with other financial instths. Man)
of these firms have the ability to offer a widenga of products, from loans, deposit-taking andriasce to brokerage, asset management anc
investment banking services, which may enhance tioenpetitive position. They also have the abildysupport investment banking and
securities products with commercial lending andofinancial services revenues in an effort to gaarket share, which could result in pricing
pressure in our business or loss of opportunibesi$. In addition, we may be at a competitive disamtage with regard to certain of our
competitors who are able to, and regularly do, gi®¥inancing or market making services that ateroinstrumental in effecting transactions.
The
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trend toward consolidation has significantly inaed the capital base and geographic reach of eopetitors as well as the potential for actua
or perceived conflicts of these firms.

Regulation

Our business, as well as the financialisesvindustry generally, is subject to extensivgutation in the U.S. and across the globe. As a
matter of public policy, regulatory bodies in theSUand the rest of the world are charged withgaafeding the integrity of the securities and
other financial markets and with protecting theiasts of customers participating in those marketiswith protecting the interests of our
stockholders or creditors. In the U.S., the SEthésfederal agency responsible for the administnadif the federal securities laws. Moelis &
Company LLC, our wholly-owned subsidiary throughiethwe conduct our financial advisory businesdmt).S., is registered as a broker-
dealer with the SEC. Moelis & Company LLC is subjecregulation and oversight by the SEC. In additiFINRA, a self-regulatory
organization that is subject to oversight by th&€S&dopts and enforces rules governing the condadtgxamines the activities, of its membel
firms, including Moelis & Company LLC. State seci@$ regulators also have regulatory or oversigtharity over Moelis & Company LLC.

Broker-dealers are subject to regulatitvas tover all aspects of the securities businashiding capital structure, record-keeping and the
conduct and qualifications of directors, officersl@mployees. In particular, as a registered brdkater and member of a self-regulatory
organization, we are subject to the SEC's unifoetncapital rule, Rule 15¢3-1. Rule 15¢3-1 specifiesminimum level of net capital a broker-
dealer must maintain and also requires that afgigni part of a broker-dealer's assets be kemlatively liquid form. The SEC and various
self-regulatory organizations impose rules thatinegnotification when net capital falls below @ént predefined criteria, limit the ratio of
subordinated debt to equity in the regulatory @mgibmposition of a broker-dealer and constrainathiity of a broker-dealer to expand its
business under certain circumstances. Additiontily, SEC's uniform net capital rule imposes cemaduirements that may have the effect of
prohibiting a broker-dealer from distributing ortiddrawing capital and requiring prior notice to 8IEC for certain withdrawals of capital.

In addition to the regulation we are subjedn the United States, we are also subjeceguilation internationally by the Financial Conc
Authority in the United Kingdom, the Securities daatures Commission in Hong Kong, the Australianusigies and Investments Commiss
and the Dubai Financial Services Authority.

Certain parts of our business are subgecbmpliance with laws and regulations of U.S. fatland state governments, non-U.S.
governments, their respective agencies and/or wsiself-regulatory organizations or exchangesinglab, among other things, the privacy of
client information, and any failure to comply withese regulations could expose us to liability andéputational damage.

The U.S. and non-U.S. government agencidssalf-regulatory organizations, as well as stataurities commissions in the United States
are empowered to conduct periodic examinationsimitidte administrative proceedings that can resuttensure, fines, the issuance of cease-
and-desist orders or the suspension or expulsi@nbobker-dealer or its directors, officers or eoyples.

Federal anti-money-laundering laws malkedtiminal offense to own or operate a money tratisip business without the appropriate
state licenses, which we maintain, and registratiith the U.S. Department of the Treasury's Finain€Crimes Enforcement Network
(FinCEN). In addition, the USA PATRIOT Act of 20@hd the Treasury Department's implementing federallations require us, as a
"financial institution," to establish and maintain anti-money-laundering program.

In connection with its administration amda@cement of economic and trade sanctions basédl ®nforeign policy and national security
goals, the Treasury Department's Office of Fordigeets
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Control, or OFAC, publishes a list of individualsdacompanies owned or controlled by, or actingofoon behalf of, targeted countries. It also
lists individuals, groups and entities, such aotests and narcotics traffickers, designated umdegrams that are not country-specific.
Collectively, such individuals and companies aféedd Specially Designated Nationals," or SDNs. étsof SDNs are blocked, and we are
generally prohibited from dealing with them. In #@btsh, OFAC administers a number of comprehensarcions and embargoes that target
certain countries, governments and geographic negie are generally prohibited from engagingamsactions involving any country, region
or government that is subject to such compreherszinetions.

The Foreign Corrupt Practices Act (the "BORand the UK 2010 Bribery Act (the "UK Bribery A% prohibit the payment of bribes to
foreign government officials and political figurdshe FCPA has a broad reach, covering all U.S. @origg and citizens doing business abroa
among others, and defining a foreign official tolirde not only those holding public office but alsoal citizens acting in an official capacity
for or on behalf of foreign government-run or -owraganizations or public international organizasioThe FCPA also requires maintenance
of appropriate books and records and maintenanadexjuate internal controls to prevent and detessiple FCPA violations. Similarly, the
UK Bribery Act prohibits us from bribing, being bed or making other prohibited payments to govemntroicials or other persons to obtain
or retain business or gain some other businesstalya

Facilities

Our principal executive offices are locatedeased office space at 399 Park Avenue, 5thri-idew York, New York 10022. We lease -
space for our offices in Beijing, Boston, ChicaBabai, Frankfurt, Hong Kong, Houston, London, Lasg&les, Mumbai, Palo Alto, Paris, Séo
Paulo and Sydney. We do not own any real prop&vy consider these arrangements to be adequaterfpresent needs.

Employees
As of March 31, 2014, we had approximatel employees.

Legal Proceedings

From time to time, we may be subject tamlggoceedings and claims in the ordinary courdausfness. We are not currently a party to
any material litigation.
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MANAGEMENT
Executive Officers and Directors

The following table sets forth informaticegarding our executive officers and directorsluding their ages as of the date hereof.

Name Age Position

Kenneth Moelis 55 Chairman and Chief Executive Offic
Navid Mahmoodzadege 44 Cc-Founder, Managing Director and Direc
Jeffrey Raict 47 Cc-Founder, Managing Director and Direc
J. Richard Leaman | 51 Managing Partner and Direct

Stephen F. Bollenbac 71 Director Nominee

Elizabeth Crair 49 Chief Operating Office

Joseph Simo 55 Chief Financial Office

Osamu R. Watanat 53 General Counst

Kenneth Moelisis our Chairman and has served as our Chief Exec@fficer since 2007. Mr. Moelis has over 30 ye#rgvestment
banking and mergers and acquisitions experienda:. ®rfounding our Company, Mr. Moelis worked a8 from 2001 to 2007, where he was
most recently President of UBS Investment Bankediously Joint Global Head of Investment BankiBgfore joining UBS, Mr. Moelis wi
Head of Corporate Finance at Donaldson, Lufkin &é&#e, where he worked from 1990 through 2000.Mbelis began his career as an
investment banker with Drexel Burnham Lambert i81L9Mr. Moelis serves on the University of Pennaylia Board of Trustees, the Wharton
Board of Overseers, the Board of the Tourette SymérAssociation and the Board of Governors of Ce8amai Hospital. Mr. Moelis holds a
B.S. and an M.B.A. from the Wharton School at thevigrsity of Pennsylvania.

Mr. Moelis's knowledge of and extensive@xgnce in investment banking and the financialises industry give the board of directors
valuable industry-specific knowledge and expemis¢hese and other matters. In addition, as ouné@uand Chief Executive Officer, he has
an unparalleled understanding of our business padations, which positions him well to serve on board of directors.

Navid Mahmoodzadegans a CoFounder and has served as a Managing Directorra€ompany since 2007. Mr. Mahmoodzadegar
been a director since April 2014. Prior to founding Company, Mr. Mahmoodzadegan worked at UBS f20@1L to 2007, where he was most
recently Global Head of Media Investment Bankingfde joining UBS, Mr. Mahmoodzadegan was an inmesit banker at Donaldson,

Lufkin & Jenrette from 1995 to 2001. He began kiscer as an attorney with Irell & Manella. Mr. Mabmaizadegan is a member of the
Harvard Law School Dean's Leadership Council oftBeun California. He holds an A.B. with Highest tistion from the University of
Michigan (Phi Beta Kappa) and a J.D. from HarvaadvlSchoolmagna cum laude

Mr. Mahmoodzadegan's knowledge of and esxterexperience in investment banking and the firdrservices industry give the board of
directors valuable industry-specific knowledge amrgertise on these and other matters. In addiéism Co-ounder of our Company, he has
extensive understanding of our business and opestivhich positions him well to serve on our boardirectors.

Jeffrey Raichis a Co-Founder and has served as a Managing biractl Head of Mergers and Acquisitions of our Camypsince 2007.
Mr. Raich has been a director since April 201401 founding our Company, Mr. Raich worked at UfB8n 2001 to 2007 where he was
most recently Joint Global Head of Mergers and Asitjans. Prior to joining UBS, Mr. Raich was a Maging Director and Head of West
Coast Mergers and Acquisitions at Donaldson, Lu&idenrette, where he worked
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from 1996 to 2000. He began his career as an imergtbanker with PaineWebber in 1989. Mr. Raich isember of the Mclintire School of
Commerce Advisory Board at the University of Vingimnd a Board Member of the UCLA Health SystemhHlels a B.S. in Commerce with
Distinction from the Mclntire School of Commercetla University of Virginia.

Mr. Raich's knowledge of and extensive eignee in investment banking and the financial mewindustry give the board of directors
valuable industry-specific knowledge and expenisghese and other matters. In addition, as a Gmdrer of our Company, he has an
extensive understanding of our business and opestivhich positions him well to serve on our boafrdirectors.

J. Richard Leaman Ill has served as our Managing Partner since 2012.édman has been a director since April 2014. Roigoining
our Company in 2010, Mr. Leaman worked at UBS fi##87 to 2010, most recently as Chairman of UBSdtment Bank's Investment
Banking Division and previously as Global Headmfdstment Banking, Joint Global Head of Investniantking, Global Head of Mergers
and Acquisitions, as well as Co-Head of Health&agking at Dillon, Read & Co. Inc., which was acgdiby UBS in 1997. Before joining
Dillon, Read & Co. Inc., Mr. Leaman was an investtiganker at Smith Barney, Harris Upham & Co. Ipooated from 1986 to 1992.

Mr. Leaman is a member of the Board of Visitorstfer Fuqua School of Business. Mr. Leaman holdsAa fBom Duke University and an
M.B.A. from the Fuqua School of Business at Dukeversity.

Mr. Leaman's knowledge of and extensiveseignce in investment banking and the financialises industry give the board of directors
valuable industry-specific knowledge and expeniseéhese and other matters. In addition, as ourddiag Partner, he has an extensive
understanding of our business and operations, wgosktions him well to serve on our board of diogst

Stephen F. Bollenbachs a director nominee and will be appointed tolmosrd of directors prior to the pricing of thisefihg.
Mr. Bollenbach served as the Co-Chairman and (wetutive Officer of Hilton Hotels Corporation frod®04 until his retirement in 2007,
and as President and Chief Executive Officer fr@86lto 2004. Prior to joining Hilton, Mr. Bollentdagvas Senior Executive Vice President
and Chief Financial Officer of The Walt Disney Cceng from 1995 to 1996. Before Disney, Mr. Bollenbaeas President and Chief
Executive Officer of Host Marriott Corporation froh®93 to 1995, and served as Chief Financial Qffiééviarriott Corporation from 1992 to
1993. From 1990 to 1992, Mr. Bollenbach was Chie&FRcial Officer of the Trump Organization. Mr. Baibach serves as Non-Executive
Chairman of the Board of KB Home and as a directdrime Warner Inc., Macy's Inc. and Mondelez Intgional, Inc. He previously served
as a director of American International Group kmed Harrah's Entertainment, Inc. Mr. Bollenbachdb@ B.S. in finance from the University
of California Los Angeles (UCLA) and an M.B.A. fro@alifornia State College at Northridge.

Mr. Bollenbach's knowledge of and extengixperience with finance, mergers and acquisiteansinvestments, in addition to his year:
experience and expertise as a senior corporateidxeand public company board member, position Wiell to serve on our board of
directors.

Elizabeth Crain is a Co-Founder and has served as our Chief Opgr@ficer since 2007. Prior to founding our Comypavs. Crain
worked at UBS from 2001 to 2007, where she was meagintly a Managing Director in the UBS InvestmBank Office of the CEO and
President and previously Chief Operating Officed &hief Administrative Officer of the UBS Investmiéanking Department Americas.
Before joining UBS, Ms. Crain was a principal atigan Stanley Capital Partners from 1997 to 200@. &gan her career in investment
banking in 1988 at Merrill Lynch. Ms. Crain hold8a5. from Arizona State University and an M.B.#£orf the Wharton School at the
University of Pennsylvania.
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Joseph Simorhas served as our Chief Financial Officer sinced2@%ior to joining our Company, Mr. Simon servedGhief Financial
Officer of Financial Security Assurance from 2002010. Prior to joining Financial Security AssuranMr. Simon served as Chief Financial
Officer of IntraLinks and TENTV.com from 2000 to@2 Prior to that, Mr. Simon worked at Cantor Férald where he served as Chief
Financial Officer, Global Controller and Global Heaf Operations from 1993 to 1999. Before joiningn@®r Fitzgerald, Mr. Simon was a
Fixed Income Product and Legal Entity ControlleMairgan Stanley from 1986 to 1993. Before joiningriglan Stanley, Mr. Simon worked at
First Boston in Internal Audit. He began his caraelPrice Waterhouse from 1983 to 1986. Mr. Simold$i1a B.S. from Cornell University and
an M.B.A. from The University of Michigan. He isCertified Public Accountant.

Osamu R. Watanabehas served as our General Counsel and Chief Campli@fficer since 2011. Prior to joining our Compam 2010,
he was General Counsel and Chief Compliance OftiE&agent Advisors from 2009 to 2010. Prior tmiog Sagent Advisors, Mr. Watanabe
held senior legal positions at UBS from 2002 to200redit Suisse First Boston from 2001 to 2002 Rodaldson, Lufkin & Jenrette from
1997 to 2001. From 1987 to 1997, Mr. Watanabe wasiivate practice at Sullivan & Cromwell in New Mo Tokyo, Hong Kong and
Melbourne. Prior to that, he clerked for the HotdeaMorey L. Sear, Eastern District of Louisiana. M/atanabe holds a B.A. from Antioch
College and a J.D. from Yale Law School (1985).

Board Composition
Our business affairs will be managed urtderdirection of our board of directors.

Our amended and restated certificate afriparation and amended and restated bylaws willigeothat our board of directors will consist
of not less than three directors nor more thanifelctbrs, and the exact number of our directordl ieafixed from time to time by a resolution
of our board of directors. Currently, our directarse Messrs. Moelis, Mahmoodzadegan, Raich and &eaRrior to the pricing of this offerin
Mr. Bollenbach will be appointed to our board afeditors. Immediately after this offering, our boafdirectors will initially be composed of
five members. We intend to appoint an additiondejpendent director within 90 days of this offeramgl a second additional independent
director within 12 months of this offering.

At each annual meeting of stockholdersdinectors will be elected for a one-year termeove until the next annual meeting of our
stockholders, or until their successors are dupoaged.

Each of our executive officers serves atdiscretion of our board of directors and holdgefuntil his or her successor is duly appointed
and qualified or until his or her earlier resigoator removal. There are no family relationshipoagany of our directors or executive offici

Upon completion of this offering, Moelis@mpany will enter into a stockholders agreemetit Wartner Holdings. Under this agreen
Partner Holdings will have the right to designateuanber of designees to our board of directors leque majority of the board of directors so
long as the Class B Condition is satisfied. Aftex €lass B Condition ceases to be satisfied, féorsp as the Secondary Class B Condition is
satisfied, our board of directors will nominateiiiduals designated by Partner Holdings equal ® guarter of the board of directors. For so
long as either the Class B Condition or the Secgn@ass B Condition is satisfied, Partner Holdimgh retain the right to remove any direc
previously designated by it.

See "Organizational Structure—Rights oftffarHoldings and Stockholders Agreement.”

Our amended and restated certificate afriparation will provide that directors may be reradwonly for cause and only with the
affirmative vote of at least 80% of the voting mst of stockholders entitled to vote; providedwbwer, that for so long as the Class B
Condition is satisfied, directors may be removethwr without cause with the affirmative vote afajority of the voting interest of
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stockholders entitled to vote. Our amended anaditestcertificate of incorporation will also provitt&t any vacancy on the board of directors
may be filled by a majority of the directors theroffice.

Upon completion of this offering, Mr. Moglithrough his control of Partner Holdings, willthonore than 50% of the voting power of our
shares eligible to vote. As a result, we will Beantrolled company" under the rules of the NYSBder these rules, a company of which nr
than 50% of the voting power is held by an indidlroup or another company is a "controlled comyp@nd may elect not to comply with
certain corporate governance standards, includiegequirements that (i) a majority of our boardiioéctors consist of independent directors
and (ii) that our board of directors have compeansand nominating and corporate governance coreesttomposed entirely of independent
directors, as independence is defined in Rule 1@itBe Exchange Act and under the listing stanslard

Director Independence

We have applied to list our Class A comratmtk on the NYSE. Under the rules of the NYSEgpehdent directors must comprise a
majority of a listed company's board of directdnsaddition, the rules of the NYSE require thabjsat to specified exceptions, each memb
a listed company's audit, compensation and nonmigand corporate governance committees must beémdient. As discussed above, we
intend to avail ourselves of the "controlled compaexception and, as a result, although we willdhan independent audit committee, we will
not have a majority of independent directors ontmard. Under the rules of the NYSE, a directon@dependent only if our board of directors
makes an affirmative determination that the direbts no material relationship with us.

Our board of directors has determined khatBollenbach will be "independent" as that tesydéefined under the NYSE rules for purpose:
of serving on our board of directors.

Board Committees

Our board of directors has the authoritgppoint committees to perform certain managemedtaaministrative functions. Our board of
directors has an audit committee and a compensatiomittee, each of which has the composition Aed@sponsibilities described below.
Our board of directors may from time to time essbbther committees.

Audit Committet

Our audit committee oversees our accourgimjfinancial reporting process and the auditwffimancial statements and assists our boar
of directors in monitoring our financial systemslaur legal and regulatory compliance. Our audmattee is responsible for, among other
things:

. appointing, compensating and overseeing the woduoindependent auditors, including resolving gisaments between
management and the independent registered pulgiimiating firm regarding financial reporting;

. appr.oving engagements of the independent regisprrelit accounting firm to render any audit or piessible non-audit
services;

. reviewing the qualifications and independencéhefindependent registered public accounting firm;

. reviewing our financial statements and relatsgldsures and reviewing our critical accountingjgies and practices;

. reviewing the adequacy and effectiveness ofrternal control over financial reporting;
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. establishing procedures for the receipt, reterdiogh treatment of accounting and auditing relatedptaints and concerns;
. preparing the audit committee report required b $es to be included in our annual proxy statemen
. reviewing and discussing with management and ttiegandent registered public accounting firm thalte®f our annual audit,

our quarterly financial statements and our publiitgd reports; and

. reviewing and approving in advance any propaséated person transactions.

We believe that the functioning of our dwimmittee complies with the applicable requiretaaf the NYSE and SEC rules and
regulations.

The members of our audit committee upoaipgi of this offering will be Mr. Bollenbach, Mr. dklis and Mr. Raich. Mr. Bollenbach wiill
be the chairman of our audit committee. Our bodwdirectors has determined that Mr. Bollenbach fimancial expert as contemplated by the
rules of the SEC implementing Section 407 of thdb&aes Oxley Act of 2002.

Our board of directors has considerediidependence and other characteristics of each miashbar audit committee. Audit committee
members must satisfy the NYSE independence reqgamtnand additional independence criteria set famtter Rule 10A-3 of the Exchange
Act. In addition, the NYSE requires that, subjecspecified exceptions, including certain phasasias, each member of a listed company's
audit committee be independent and that audit careenmembers also satisfy independence criterifogétin Rule 10A-3. In order to be
considered independent for purposes of Rule 10#r3udit committee member may not, other thandrohher capacity as a member of the
board, accept consulting, advisory or other feesifus or be an affiliated person of us. Our bod&wirectors has determined that
Mr. Bollenbach will qualify as an independent dicgqpursuant to NYSE rules and Rule 10A-3. Withindays of the listing of our shares of
Class A common stock on the NYSE, we will appoistaond independent director to our audit commétek within one year of such listing,
each member of our audit committee will qualifyassindependent director pursuant to NYSE rulesRuld 10A-3. After the applicable phase-
in period, each of the members of our audit congmittill qualify as an independent director pursuarihe NYSE rules and Rule 10A-3.

Compensation Committee

Our compensation committee oversees oupeosation policies, plans and programs. The congpemscommittee is responsible for,
among other things:

. reviewing and recommending policies, plans amdjmams relating to compensation and benefits oflirectors, officers and
employees;
. reviewing and recommending compensation and thgocate goals and objectives relevant to compensafiour Chief

Executive Officer;

. reviewing and recommending compensation and copg@@als and objectives relevant to compensatioexXecutive officers
other than our Chief Executive Officer;

. evaluating the performance of our Chief Exeatdfficer and other executive officers in lightestablished goals and
objectives; and

. administering our equity compensation plans foremployees and directors.

The members of our compensation commitpesyricing of this offering will be Mr. BollenbacMr. Mahmoodzadegan and
Mr. Leaman. Mr. Bollenbach will be the chairmanoof compensation committee.
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Code of Business Conduct and Ethics

We have adopted a code of business comuahacethics that is applicable to all of our empbsyeofficers and directors, including our chief
executive and senior financial officers. The cotlbusiness conduct and ethics will be availabl@oenwebsite at www.moelis.com. We expec
that any amendment to the code, or any waivers aéquirements, will be disclosed on our webditee inclusion of our website in this
prospectus does not include or incorporate by eefsr the information on our website into this pextps.

Compensation Committee Interlocks and Insider Partipation

None of our executive officers currentlyvas, or has served during the last completedlIfisgr, on the compensation committee or
board of directors of any other entity that has onmore executive officers serving as a membeuotoard of directors or compensation
committee.

Non-Employee Director Compensation

We will reimburse any non-employee direstfmr expenses incurred in connection with attegpdhioard and committee meetings and will
continue to do so after this offering. In additiafter the consummation of our initial public offey, under a director compensation progran
our independent directors, such directors will ee@nnual compensation of $110,000 (comprised76f@O0 in either cash or shares of our
Class A common stock or a combination of both atdinector's option, and $40,000 in the form of RSthich vest on the second anniversary
of the grant date) and, in respect of being a membeur audit committee, $10,000.
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EXECUTIVE COMPENSATION

Our named executive officers for the fispsdhr ended December 31, 2013, which consist oChief Executive Officer and our two other
most highly compensated executive officers who veerging as executive officers as of December 8132are as follows:

. Kenneth Moelis, Chairman and Chief Executive Office
. Navid Mahmoodzadegan, Co-Founder and Managing ireand
. Jeffrey Raich, Co-Founder and Managing Director.

2013 Summary Compensation Table

The following table summarizes the totahpensation paid to or earned by each of our namecuéive officers in 2013.

Stock All Other
Bonus Awards Compensation
Salary Total

Name and Principal Position Year $ ®® $®@ ®® $)
Kenneth Moelis, 201: 400,00C 2,600,00t 0 10,24%4) 3,010,24!

Chairman and Chief

Executive Office
Navid Mahmoodzadega 201z 400,00t 2,600,00t 0 10,25.  3,010,25.

Co-Founder, Managing

Director and Director
Jeffrey Raich, 201: 400,00C 2,600,00t 0 10,25 3,010,25.

Co-Founder, Managing
Director and Director

(1) The amounts listed in this column represent thaiahcash incentive bonuses paid to each of the daxecutive officer
in early 2014 in respect of 2013 performance. Thesaises are described in more detail below irs¢ietion entitled
"2013 Executive Compensation Elements—Annual Cashritive Bonuses."

(2) We did not make any grants of stock awardsutonamed executive officers in 2013. Upon the oomsation of this
offering and in respect of 2013 performance, weridtto grant equity incentive awards in the fornR&Us to our named
executive officers. The value of these equity inisenawards will be $2,000,000 to Mr. Moelis and%kI0,000 to each of
Messrs. Mahmoodzadegan and Raich. These stoclsgrantlescribed in more detail in the sectionledtltRestricted
Stock Unit Grants—Incentive Awards Relating to 208 formance."

3) The amounts listed in this column represer$7i650 in matching contributions that we madeaoh named executive
officer in early 2014 in respect of their partidipa in our 401(k) plan in 2013, which is describiednore detail below in
the section entitled "Retirement Arrangements" @iné2,595 paid to Mr. Moelis and $2,601 paid &k of
Messrs. Mahmoodzadegan and Raich in respect d@icaaxrelated interest payments that resulted from thint of oul
annual cash bonus payments in relation to theatatehich estimated taxes were required to be paiedlch officer.

(4) In addition to the amounts listed in this cohy we reimbursed Mr. Moelis for costs in lieu diatel when traveling to

New York City on business. The amount of this rainsiement approximated the cost of a hotel roomtlamslwe did not
incur any incremental cost relating to this fornr@fmbursemen
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2013 Executive Compensation Elements
Each of our named executive officers wawigied with the following material elements of cagngation in 2013:

Base Salary. We provide a base salary of $400,000 to eaofedaexecutive officer. Consistent with the practiceur industry, base
salaries for our named executive officers genei@iyprise a small portion of their total annual p@msation. The amount of the base salary
for the named executive officers was set in acawdavith the terms of their respective employmemeaments with us and may be adjusted
from time to time in accordance with those agredsien

We will not increase the base salariesunframed executive officers in connection with thfi@ring.

Annual Cash Incentive BonusesAnnual cash incentive bonuses are a key compaieur executive compensation strategy and
represented the majority of compensation paid b @hthe named executive officers in respect df2We did not provide guaranteed cash
bonuses to any of our named executive officeregpect of 2013 and did not set specific performaageets upon which the bonuses would
become payable.

Instead, the annual cash bonuses paidrtnaued executive officers in respect of 2013 vdiseretionary in amount and were based on :
performance evaluation conducted by our ChairmahGlrief Executive Officer, in consultation with ethexecutive officers. With respect to
2013 annual cash bonuses, the evaluation involmethalysis of both (i) our overall Company perfone@and (ii) the performance of the
individual officer and his contributions to the Cpamy. We believe that this evaluation process atbws to link pay with performance in the
closest way possible and provided us with the [fldiy necessary to take all relevant factors iat@ount in determining the amount of the
bonuses. We feel that this provided us with a bétteentive compensation structure than a formubaicus structure based solely on the
achievement of specific pre-established performasagets, which may not capture all appropriatédiscthat materially impacted our
performance.

In addition, in order to link the annuahiises to our long-term success and given that dvaatidefer payment of the bonuses to a later
date, each of the bonuses that were paid to thedaxecutive officers in early 2014 in respect@f2are subject to repayment if the officer
competes with us within 12 months following terntioa of employment under certain circumstances. rfEpayment percentages are as
follows:

Percentage of 201

Annual Cash
Bonus
Required to
Date of Termination be Repaid
On or Prior to March 31, 201 10C%
Between April 1, 2015 and June 30, 2( 75%
Between July 1, 2015 and September 30, & 50%
Between October 1, 2015 and December 31, : 25%

Equity Incentive Awards. Upon the consummation of this offering, we intt¢o grant equity incentive awards in the fornmestricted
stock units to our named executive officers in eespf 2013 performance. We did not set specififogpmance targets upon which the
restricted stock units would be granted. Instelael réstricted stock units that will be granted o mamed executive officers in respect of 2013
performance are discretionary in amount and arecbas a performance evaluation conducted by ouir@ha and Chief Executive Officer, in
consultation with other executive officers. In adtdi, the restricted stock units will be subjecttaesting period following grant, in order to
provide an additional retention incentive to oumea executive officers. The terms and conditions of
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the restricted stock units are described belowaénsiection entitled "—Restricted Stock Units Granltscentive Awards Relating to 2013
Performance."

Retirement Arrangements.We maintain a 401(k) savings plan for eligiefaployees, including our named executive officens|
provide annual discretionary matching contributitmd01(k) plan participants. We do not maintathefined benefit pension plan.

Employee Benefits. Eligible employees, including our named exeautfficers, participate in broad-based and comgmslve employee
benefit programs, including medical, dental, visilifie and disability insurance. Our named exeaitifficers participate in these programs on
the same basis as eligible employees generally.

Employment Agreement
Employment Agreement with Kenneth Moelis

We expect to enter into an employment ageeg with Mr. Moelis in connection with this offag pursuant to which he will serve as our
Chairman and Chief Executive Officer. The employtregreement is expected to provide that Mr. Mogllsreceive an annual base salary of
$400,000, will be eligible to receive an annuatdisionary performance bonus and will be eligilgarticipate in our employee benefit plans
and arrangements as in effect from time to time.amicipate that either party will be permittedeominate the agreement at any time with or
without cause, but Mr. Moelis will agree that hdlwot voluntarily terminate his employment for éleryears following the completion of this
offering, other than for good reason. Good reasaxpected to mean a material breach of a mafoalsion of the employment agreement,
any equity award agreement or the stockholder aggaebetween us and Partner Holdings.

The employment agreement is expected taigecthat upon a voluntary termination of Mr. Ma&iemployment other than for good
reason, he will not compete with us for 90 daytofeing such termination of his employment. In audit the agreement is expected to provide
that Mr. Moelis will not solicit our employees, iegendent contractors, consultants, service pravidiesuppliers for one year following
termination of his employment for any reason. Theeament is also expected to include restrictiefeting to confidentiality, intellectual
property and non-disparagement.

Mr. Moelis is subject to forfeiting his erest in vested Group LP partnership units hehvaildl as of the offering if he terminates his
employment without good reason and competes withitsn 12 months thereafter prior to the expirataf the Managing Director lock-up.

Employment Agreements with Navid Mahmoodzadegadefifrey Raich

We expect to enter into substantially samémployment agreements with Messrs. Mahmoodzadaga Raich in connection with this
offering pursuant to which they will each serveaaso-Founder and Managing Director. The employragntements are expected to provide
that Messrs. Mahmoodzadegan and Raich will eadiwve@n annual base salary of $400,000, will bgitgé to receive an annual discretionary
performance bonus and will be eligible to partitgpam our employee benefit plans and arrangemenits effect from time to time. In addition,
we expect that the employment agreements will pi@that during their employment, Messrs. Mahmoodgad and Raich will have the right
to be a member of Group LP's most senior decisiohpalicy-making committee (currently, the Group Managememh@ittee). We anticipa
that Messrs. Mahmoodzadegan and Raich will be pgigdhio terminate their agreements at any time waitlvithout cause; however, we may
terminate the employment of Messrs. Mahmoodzadeg&aich only for cause (as will be defined in dmeployment agreements).

The employment agreements are expecterbtode that upon a voluntary termination of Messishmoodzadegan's or Raich's
employment other than for good reason while henmreember of
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our board of directors or following his voluntagsignation from our board of directors, he will sompete with us for 90 days following such
termination of his employment. In addition, the déoyment agreements are expected to provide thasideslahmoodzadegan and Raich will
not solicit our employees, independent contractmyesultants, service providers or suppliers femsonths following termination of his
employment (or if he voluntarily terminates his dayment other than for good reason while he is enbver of our board of directors or
following his voluntary resignation from our boasfidirectors, for a period of 12 months followiregmination of his employment). The
agreements are also expected to include restrictiglating to confidentiality, intellectual propggnd non-disparagement.

Each of Messrs. Mahmoodzadegan and Raishbigct to forfeiting his interest in vested Graup partnership units he will hold as of the
offering if he terminates his employment withoubdaeason and competes with us within 12 monthe#fier prior to the expiration of the
Managing Director lock-up. Good reason is expettetiean a material breach of a material provisioth® employment agreement or any
equity award agreement.

Restricted Stock Unit Grant
Incentive Awards Relating to 2013 Performance

Upon the consummation of this offering, wend to grant RSUs to certain of our Managingebiors and non-Managing Director
employees, including our named executive officersespect of their 2013 performance and to proai&dditional retention incentive to th:
individuals. These RSUs will be granted subjedhtoterms of the 2014 Omnibus Incentive Plan adividual award agreements, as describe
below. See the section below entitled "—Moelis &@many 2014 Omnibus Incentive Plan."

Each RSU will represent the right to reeeiypon settlement either, at our option, a shamupfClass A common stock or an amount of
cash equal to the fair market value of a ClassakeshParticipants will have no rights as a stocttéolvith respect to the RSUs unless and unti
shares of our Class A common stock underlying t8&)fRare actually delivered, provided that eachqpant will generally be eligible to
receive additional RSUs in respect of any dividewdspay with respect to our Class A common stodkiclvadditional RSUs will be
forfeitable and subject to the same restrictiors@mnditions as the underlying RSUs.

Generally, any of these RSUs that are grhint respect of 2013 performance to our Managimgdibrs, including our named executive
officers, will vest in equal installments on eadtpril 1, 2017, April 1, 2018 and April 1, 2019qvided that the participant remains in
continuous employment or service with us throughahpplicable vesting date. Any of these RSUs tfeageanted in respect of 2013
performance to our non-Managing Director employeiisgenerally vest in equal installments on ea€Wpril 1, 2015, April 1, 2016, April 1,
2017 and April 1, 2018, provided that the particip@mains in continuous employment or service wihhrough the applicable vesting date.
Except as described in the following paragraphthafparticipant's employment or service with uiminated for any reason, any unvested
RSUs will be forfeited as of the notice of terminatdate.

If the participant's employment or serwigéh us is terminated (i) by us without cause, i§i§)the participant for "good reason" (as defined
in the 2014 Omnibus Incentive Plan) or (iii) bydige to disability, any unvested RSUs will contito&est on the originally scheduled vesting
dates, provided that the participant has not erdjagany "detrimental activities" (as describedowel through the applicable vesting date. If
participant engages in any detrimental activityowing such termination, any unvested RSUs wilfdrfeited. For purposes of these RSU
awards, "detrimental activities" will mean any sition of our employees or certain clients, amgiiference with our relationships with
certain clients, any failure to execute an attestahat the participant has not engaged in suthg@r to each applicable vesting date or othe
time reasonably requested by us or any failuratisfy any
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obligation of the participant under any agreemeittt ws with respect to confidentiality, non-dispgeanent, nonsolicitation or noncompetition.
If the participant's employment or service withisigerminated due to the participant's death, aiwested RSUs will immediately vest.

If the participant's employment or serwidgéh us is terminated (i) by us without cause 9rlfy the participant for good reason, in each
case on or within 12 months after the effectiveedsta "change in control” (as defined in the 2@Mnibus Incentive Plan), any unvested
RSUs will immediately vest.

Moelis & Company 2014 Omnibus Incentive Pl
Introduction

Prior to the completion of this offeringewntend to adopt the Moelis & Company 2014 Omnilmgentive Plan (the "Plan") to provide
additional incentives to selected officers, empésjeManaging Directors, non-employee directorsgrethdent contractors, partners and
consultants, in order to strengthen their commitnmeiis, motivate them to faithfully and diligenpgrform their responsibilities and attract
retain competent and dedicated persons who aratiedde the success of our business and whoset®f#fdll impact our long-term growth and
profitability.

Summary of Expected Plan Terms

Types of Awards. The Plan will provide for the issuance of intbem stock options ("1ISOs"), nonqualified stockiops, stock
appreciation rights ("SARs"), restricted stock, BSktock bonuses, other stock-based awards andcheasts.

Shares Available; Certain Limitations.A number of shares of Class A common stock legui5% of the total number of outstanding
shares of Class A common stock plus the total nurmbexchangeable Group LP units will be reserved available for issuance under the
Plan, as increased on the first day of each figeat beginning in fiscal year 2015 by a numberhafrss of Class A common stock equal to the
positive difference, if any, of (i) 15% of the nuerlof outstanding shares of Class A common stodkilamse outstanding Group LP units that
are exchangeable for shares of Class A common sStoelach case as of the last day of the immediateiceding fiscal year, over (ii) the
aggregate number of shares of Class A common stbidh were available for the issuance of future msainder the Plan on such last day of
the immediately preceding fiscal year. All sharE€lass A common stock reserved for issuance utidePlan may be delivered pursuant to
the exercise of ISOs.

Shares subject to an award that remairsuatsupon the termination of the award will agagndme available for grant under the Plan.
However, shares that are exchanged by a particgramithheld as payment in connection with any alyas well as any shares exchanged by
participant or withheld to satisfy tax withholdindligations, will not be available for subsequentieds. If an award is denominated in shares,
but settled in cash, the number of shares prewi@audject to the award will again be availabledgoants. If an award can only be settled in
cash, it will not be counted against the total namif shares available for grant under the Plan.

Administration. The Plan will be administered by our board ioéctors, or if our board of directors does not adster the Plan, a
committee of our board of directors that compliégh8ection 16 of the Exchange Act, any other ayafilie legal or stock exchange listing
requirements and, to the extent applicable, remergs of Section 162(m) of the Internal RevenueeGafdl 986, as amended (the "Code") (the
board or committee referred to above being somstimierred to as the plan administrator). The pldministrator may interpret the Plan and
may prescribe, amend and rescind rules and make¢halt determinations necessary or desirable Batiministration of the Plan.

The plan administrator may select the klegrecipients who will receive awards, may detemrthe terms and conditions of those awards
and may amend the terms and conditions of outstgradivards.
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Restricted Stock and RSUsRestricted stock and RSUs may be granted uhddPlan. The plan administrator will determine tisrens
and conditions applicable to the grant of restdatock and RSUs, as well as any non-transfer germath respect to restricted stock or the
shares of Class A common stock issued with redpeREUSs. If the restrictions, performance objetive other conditions determined by the
plan administrator are not satisfied, the restda®ck and RSUs will be forfeited. The plan adstiator has the sole discretion to provide for
the lapse of restrictions in installments or theederation or waiver of restrictions under certincumstances, including the attainment of
performance goals or a participant's terminatioaroployment or service. The rights of restrictextktand RSU holders upon a termination of
employment or service will be set forth in indivadaward agreements.

Unless the applicable award agreement desvotherwise, participants with restricted stodkgenerally have the rights of a stockholder,
including the right to vote and receive dividendsring the restricted period, RSUs may also beitrddvith dividend equivalent rights.
Notwithstanding the foregoing, any dividends oridénd equivalent awards will be subject to the starmas and conditions as the underly
award.

Stock Options. We may issue stock options under the Plan. Batibn will indicate whether it is intended to &e ISO or a nonqualifie
stock option. The exercise price of all optiond Wwé no less than 100% of the fair market valuthefrelated shares on the date of grant. The
maximum term of an option may not exceed 10 ydzash option will vest and become exercisable b sinee and subject to such terms and
conditions as determined by the plan administrator.

Unless the applicable nonqualified stockiapagreement provides otherwise, in the evemtnodptionee's termination of employment or
service, nonqualified stock options will be treasedfollows: (i) if the termination is for any reasother than for cause, disability or death,
vested options generally will remain exercisabled® days and then expire, (ii) if the terminatisron account of the optionee's disability or
death, vested options generally will remain exeitglis for one year and then expire and (iii) if thenination is for cause, all options, whether
vested or unvested, will expire upon notice of teation. Unless the applicable stock option agregmeovides otherwise, any options that
not vested and exercisable will expire upon naticermination.

Unless otherwise provided by the plan adstriator, in the event of an optionee's terminatbemployment or service for any reason, an
vested I1SOs will remain exercisable for 90 days thed expire.

SARs. SARs may be granted under the Plan either aloiveconjunction with all or part of any stocktimm granted under the Plan. A
free-standing SAR granted under the Plan entitieBdlder to receive an amount per share equaktexcess of the fair market value of a shar
over the base price of the SAR. A SAR granted muaction with all or part of a stock option ergilits holder to receive an amount per shar
equal to the excess of the fair market value dfaaesover the exercise price of the related opfi@th SAR will be granted with a base price
that is not less than 100% of the fair market valtithe related shares on the date of grant. Thérman term of a SAR may not exceed 10
years. The plan administrator may determine tdestite exercise of a SAR in shares of Class A comstock, cash, or any combinati
thereof.

Unless an individual free-standing SAR agrent provides otherwise, free-standing SARs weiligrally be treated in the same manner a
nonqualified stock options upon termination of enyphent. SARs granted in conjunction with all ortpafra stock option will be exercisable
such times and subject to all of the terms and itiong applicable to the related option.

Other Stock-Based Awards.Other stock-based awards, valued in whole gaimt by reference to, or otherwise based on, shafre
Class A common stock may be granted under the Plamplan
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administrator will determine the terms and condisi@f these awards, including the number of shares granted, the manner of settlement,
and the conditions to vesting and payment.

Stock Bonuses and Cash Award®3onuses payable in fully vested shares of Chassmmon stock and awards that are payable silely
cash may also be granted under the Plan.

Equitable Adjustments. In the event of certain corporate transactmmnsvents, an equitable substitution or proportiersaljustment she
be made, at the sole discretion of the plan adtn#tice, to the applicable share amounts and o#grers.

Change in Control and Qualifying Terminatio Unless otherwise determined by the plan aditnattr and evidenced in an award
agreement, in the event that (i) a "change in ohfas defined below) occurs and (ii) a participgemployment or service is terminated by us
or any of our successors or affiliates without eaoisby the participant for "good reason” (as defibelow) within 12 months following the
change in control, then (a) any unvested or unésadste portion of any award carrying a right toreiee will become fully vested and
exercisable and (b) the restrictions, deferraltitions, payment conditions and forfeiture condisi@pplicable to an award will lapse and such
unvested awards will be deemed fully vested, arydp@nformance conditions imposed with respect thsawards will be deemed to be fully
achieved. The completion of this offering will i a change of control under the Plan. For purpoftee Plan, unless otherwise defined ir
individual award agreement, "good reason” will maanaterial breach by us or any of our affiliatta material provision of a participant's
employment agreement or offer letter, if any, withor any of our affiliates.

Definition of Change in Control. For purposes of the Plan, a "change in contwdl"'mean, in summary: (i) a person or a group of
persons (other than a shareholder's family mendoeadrust for the benefit of a shareholder antliershareholder's family members) become:
the beneficial owner of more than 50% of the Conyfsawoting power; (ii) an unapproved change inrtiegority membership of our board of
directors; (iii) a merger or consolidation of ther@pany or any of its subsidiaries such that, im@auedy thereafter, either (a) the members of
the board of directors immediately prior theretondd constitute a majority of the board of direstof the surviving entity or its parent or
(b) the holders of the Company's voting securitiemediately prior thereto fail to represent morantb0% of the combined voting power of
surviving entity or its parent; or (iv) shareholdgproval of a plan of complete liquidation or disgion of the Company or the consummation
of an agreement for the sale or disposition of &utimlly all of the Company's assets, other thaala or disposition to an entity, at least 50%
of the combined voting power of which is owned bg Company's shareholders in substantially the saoportions as their ownership of the
Company immediately prior to such sale. Howeve&Zhange in Control will not be deemed to have o@dlias a result of any transaction or
series of integrated transactions following whianieth Moelis or any of his affiliates possessescty or indirectly, the power to direct or
cause the direction of the management and polifidse Company (or any successor thereto), whekimneugh the ownership of voting
securities, as trustee or executor, by contraotiwrwise, including, without limitation, the owséip, directly or indirectly, of securities hav
the power to elect a majority of the board of dioes of the Company or the board of directors wrilsir body governing the affairs of any
successor to the Company.

Amendment and Termination of the PlanThe Plan provides our board of directors wittharity to amend, alter or terminate the Plan,
but no such action may impair the rights of anytipgrant with respect to outstanding awards withibiet participant's consent. The plan
administrator may amend an award, prospectivehgtwoactively, but no such amendment may impairigpets of any participant without the
participant's consent. Stockholder approval of sugh action will be obtained if required to compligh applicable law.

Plan Term. The Plan will terminate on the 10th anniversafrthe effective date of the Plan (although awaydsted before that time
will remain outstanding in accordance with theimnis).
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Form S-8
We intend to file with the SEC a registatstatement on Form S-8 covering the shares als@lacommon stock issuable under the Plan
Outstanding Equity Awards at 2013 Fiscal Year-End

The following table summarizes the outstagequity awards held by each of our named exeeuwificers as of December 31, 2013.

Stock Awards
Number of Market Value of
Shares Shares or Units
or Units of Stock of Stock

That Have That Have
Name Not Vested (#1)  Not Vested ($)?
Kenneth Moelis 132,54« 162,234,24
Navid Mahmoodzadege 33,13¢ 40,560,92
Jeffrey Raict 18,53t 21,883,59

(1) The stock awards listed in this column consistuibtanding and unvested partnership units thabffieer held,
directly or indirectly, in respect of Old Holdingsior to the reorganization described above insthetion entitled
"Organizational StructureFFhe Reorganization." These units are generallyesltp vesting over a period of up
eight years, contingent upon the officer's contihemployment. The vesting of these units is exgkttide
accelerated following this offering and the unitfl ive subject to the Managing Director lock-up.€Ble units are
subject to forfeiture if the officer competes witk within 12 months following termination of empiognt under
certain circumstances. As a result of the reorgsdiuiz, each of these units will be converted irt pao
approximately 45 Group LP Class A partnership yhiésed on their value as of the reorganizatiosugasg the
Class A common stock is sold at $27.50 per shanghns the mid-point of the estimated initial pisldffering
price range set forth on the cover page of thispeotus).

(2)  The market value is determined by multiplying tleéue of Old Holdings units as of December 31, 2@%3,
determined in accordance with Old Holdings' anwadliation process, by the number of ur

2013 Director Compensation

We did not have any directors during 2088a result, no information relating to our 2018dior compensation has been included in thi
prospectus.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

In addition to the director and executiVcer compensation arrangements discussed abaeisection entitled "Executive
Compensation," this section describes transactmmsgries of related transactions, since Janua2®111 to which we were a party or will be a
party, in which:

. the amount involved exceeded or will exceed $1@0, and

. any of our directors, executive officers or biezial owners of more than 5% of any class of capital stock (each a "5%
Holder"), or any members of the immediate familyaafl any entity affiliated with any such persord bawill have a direct or
indirect material interest.

Transactions With Our Directors, Executive Officersand 5% Holders
Agreements with Kenneth Moe

We previously entered into an agreemertt Wit. Moelis, our Chairman and Chief Executive ©dfi, to pay expenses relating to the us
an aircraft owned by an affiliate of Mr. Moelis.Buant to the agreement, we agreed to pay forteoopaf the costs associated with
Mr. Moelis' use of the aircraft for Moelis & Compahusiness travel. During the years ended Decehe2013, 2012 and 2011, we incurred
expenses of approximately $2.3 million, $2.6 milland $2.6 million, respectively, for the use df #ircraft. These charges included only
allocated costs based on business usage. Mr. Mz®fis for all unallocated expenses and any expeaksed to personal flights or mixed-use
flights (flights in which a non-business passerig&iso on the flight).

We intend to enter into an aircraft leageeament with Moelis & Company Manager LLC ("Mandyewhich is controlled by Mr. Moeli:
pursuant to which Manager will lease an aircrafGtoup LP (the "Aircraft Lease"). The initial temmill be 120 months commencing on May
2014 at a daily lease amount of $2,031.23. Theraftt.ease will be a net lease and Manager willehaw obligation, liability or responsibility
to Group LP with respect to operation, maintenarggairs, alterations, modifications, correctiorfaflts or defects or insurance with respe
the aircraft during the term of the Aircraft Leakder the Aircraft Lease, Group LP will bear tmire risk of loss, theft, confiscation,
expropriation, requisition, damage to, or destnrctf the aircraft, subject to certain exceptiddoup LP will also agree to indemnify Mana
and its officers, directors, agents, employees;essgors and assigns from and against all lialsilagsociated with the aircraft, subject to certai
limitations.

We also intend to enter into an aircrafteaisharing agreement (the "Aircraft Time Sharinge®gnent") with Mr. Moelis pursuant to whi
Group LP may from time to time provide Mr. Moelistvtransportation services on a non-exclusiveshasing the aircraft Group LP will lease
from Manager pursuant to the Aircraft Lease. Urtlerterms of the Aircraft Time Sharing Agreement, Moelis will reimburse Group LP fc
(i) twice the cost of the fuel, oil and other addais consumed, (ii) all fees, including fees fordang, parking, hangar, tie-down, handling,
customs, use of airways and permission for ovdt]ijii) all travel expenses for pilots and (i\gr&ain other expenses. The agreement will
expire on December 31, 2015, but will be subjecutomatic one-year extensions unless either gargs notice of non-renewal.

Moelis & Company intends to grant a licets®1r. Moelis's progeny, under which they will leathe right to use trademarks incorpora
the term "Moelis" for certain purposes, includimgcbnnection with financial services activities.
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Rights of Partner Holdings and Stockholders Agreasr

In connection with the completion of thifening, Moelis & Company will enter into a stockbders agreement with Partner Holdings. See
"Organizational Structure—Rights of Partner Holdiramd Stockholders Agreement.”

Agreements With Old Holdings
Master Services Agreeme

We also intend to enter into a master ses/agreement with Old Holdings. Under the masterices agreement, we will provide
corporate and related services and office spa@ddioldings. Old Holdings will pay us mutually &gd-upon fees for these services, which
will be based on our costs of providing the sha®dices. The charges for the shared services ggnare intended to allow us to recover the
costs directly associated with providing the sersj@lus out-of-pocket costs and expenses, geperifiout profit. Under the master services
agreement, Old Holdings will be able to use ouvises for a fixed term established on a serviceséyice basis, which may be extended by
mutual written agreement. Old Holdings may termerety of the specified services for any reason @ldays prior written notice to us.
Generally, each party will indemnify the other gaanhd its respective directors, officers, employaas agents against losses resulting from th
transitional services, except, in the case of indéoation by Old Holdings and its subsidiariestte extent of our gross negligence or
intentional misconduct, not to exceed the amour¢es$ paid to us.

Master Separation Agreeme

We intend to enter into a master separatgmeement with Old Holdings in connection with therganization. The following discussion
summarizes the material provisions of the agreenTdme agreement will set forth, among other thir@s, Holdings' principal transactions w
us necessary to separate the advisory and assageraant businesses of Old Holdings. The agreem#ind@ntify the assets to be transferr
the liabilities to be assumed and the contracketassigned to us as part of the reorganizatiahitamill provide for when and how these
transfers, assumptions and assignments will otcfarmation in this prospectus with respect to dlssets and liabilities of the parties is
presented based on the allocation of such asset&aailities pursuant to the reorganization, uslése context otherwise requires. The
agreement will provide that, in the event thatttiaesfer or assignment of certain assets anditiasito us does not occur prior to the offering,
then until such assets or liabilities are ableadrhnsferred or assigned, Old Holdings or its &lidrses will hold such assets on behalf of and
for the benefit of us.

The agreement will provide for crasslemnities that generally place the financial cesgbility on us and our subsidiaries for all lii®s
associated with the current and historical advidursiness and operations, and generally place @id@ldings and its subsidiaries the finan
responsibility for liabilities associated with afl Old Holdings' current and historical asset mamagnt businesses and operations.

License Agreemen

Moelis & Company intends to grant a licets®Ild Holdings and certain affiliates, under whidld Holdings and such affiliates will have
the right to use trademarks incorporating the t&vtoelis” for certain purposes, including in conrientwith asset management activities. Old
Holdings will not be able to use the trademarksig engaged in investment banking advisory sesji@nd cannot use the trademark "Moel
Company" or any derivations of it. The license W#l non-exclusive, non-sublicensable (except ucdeain conditions) and royalty-free. The
license agreement will continue in perpetuity usleEsminated in accordance with its terms. Moeli€&mpany may terminate the license if
Old Holdings becomes insolvent, makes an assignofehe trademark for the benefit of its
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creditors, takes actions that cause any governorerreditors to condemn or expropriate its assetsaierially breaches the license agreemen
and fails to cure such breach.

Other Agreements

We may enter into engagement letters toigecinvestment banking services to Old Holding® kvay also enter into additional support
and administration agreements with Old Holdingatead to the reorganization on arm's length termsh &greements may include leasing
agreements or tax matter agreements.

Policies and Procedures for Related Person Transaohs

Prior to the completion of this offeringjrdboard of directors will adopt a written statemneipolicy regarding transactions with related
persons, which we refer to as our "related persdieyp" Our related person policy requires thateldted person” (as defined in paragraph (a)
of Item 404 of Regulation S-K) must promptly diss#ao our General Counsel any "related personaction” (defined as any transaction that
is anticipated to be reportable by us under Ited(@0of Regulation S-K in which we were or are #oabparticipant and the amount involved
exceeds $120,000 and in which any related persomhwill have a direct or indirect material intstfleand all material facts with respect
thereto. The General Counsel will then promptly ommicate that information to our board of directdte related person transaction will be
executed without the approval or ratification of board of directors or a duly authorized commiti€eur board of directors. It is our policy
that directors interested in a related person &etitn will recuse themselves from any vote onlatee person transaction in which they have
an interest.
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PRINCIPAL STOCKHOLDERS

The following table sets forth informaticegarding the beneficial ownership of Moelis & Canp Class A and Class B common stocl
(i) each person known to us to beneficially own enttran 5% of any class of the outstanding commacks{ii) each of our directors and
director nominee, (iii) each of our named executiffecers and (iv) all directors and executive offis as a group.

The number of shares and percentage offibeEd®wnership after the offering set forth beliswbased on 15,155,804 shares to be issuec
and outstanding immediately after the offering &S A common stock, assuming no exercise by thlerwriters of their option to purchase
additional shares of Class A common stock. Thislmemexcludes 39,210,693 shares of Class A comnoak sgsuable in exchange for
Group LP Class A partnership units and upon conwersf shares of our Class B common stock, eaaeasribed under "Organizational
Structure—Amended and Restated Limited Partnesgipement of Group LP—Exchange Rights." If all ¢absling Group LP Class A
partnership units were exchanged and all outstgrstiares of Class B common stock were convertedyauéd have 54,366,497 shares of
Class A common stock outstanding immediately dftiroffering.

Concurrently with this offering, we willdae to Partner Holdings 36,328,307 shares of ®agssnmon stock. Upon completion of this
offering, Partner Holdings will be controlled by MWoelis. The number of shares of Class B commockstisted in the table below as
beneficially owned by Mr. Moelis correlates to tmggregate number of vested and unvested Group &85 @ partnership units that Partner
Holdings will hold immediately after this offerinthe number of shares of Class B common stockdejtliend in part on the price at which
shares of Class A common stock are sold in thisriof). For purposes of the presentation of thd tatenber of shares of Class B common
stock beneficially owned, we have assumed thashiages of Class A common stock will be sold at 32 per share, which is the mid-point of
the estimated initial public offering price rangg forth on the cover page of this prospectus. Beilaeownership is determined in accordance
with the rules of the SEC. Except as otherwisedatgid in the table below, addresses of named logadedivners are care of Moelis &

Company, 399 Park Avenue!5Floor, New York, NY 10022.

Shares Beneficially Owned After this

Offering
Number of Number of
Shares of Shares of % of
Class A Class B Combined

Common Common Voting
Name and Address of Beneficial Owne Stock Stock Power
Kenneth Moelic 2,335,650 36,328,301 96.6%
Navid Mahmoodzadegz —O — —
Jeffrey Raict — (6 — —
J. Richard Leaman | —®) — —
Stephen F. Bollenbac — — —
Dechomai Asset Tru$? 1,225,20! — 0.2%
All executive officers and directors as a groupvése

persons§”) 2,335,65. 36,328,30 96.6%

Q) This number represents shares of Class A camstazk held by certain employees and entitiesihgldhares of Class A
common stock for employees. Mr. Moelis has votiog/er over these shares. Mr. Moelis does not hgpecaniary
interest in these shares.

This number excludes:

(a) 13,295,337 shares of Class A common stock issuatd@rchange for Group LP Class A partnership uméts by
Partner Holdings on behalf of The Moelis Family §trwof which Mr. Moelis is a beneficiary. Mr. Moglshares
voting and dispositive power over the assets of Nlbelis Family Trust with Mrs. Julie Moelis. Mr. Mds has a
pecuniary interest in tr
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)

®3)

(4)

(®)

(6)

Group LP Class A partnership units held by Parkh@dings on behalf of The Moelis Family Trust. Thes
13,295,337 shares of Class A common stock repreggmoximately 24.5% of the shares of Class A commo
stock that would be outstanding immediately aftés bffering if all outstanding Group LP Class Aripership
units were exchanged and all outstanding shar€$asts B common stock were converted at that time.

(b) 3,462,597 shares of Class A common stock ldeuna exchange for Group LP Class A partnershigsureld by
Partner Holdings on behalf of The Moelis Irrevoeabtust, of which Mr. and Mrs. Moelis's childrere dhe
primary beneficiaries. Mr. Moelis shares voting aigpositive power over the assets of The Moel&viscable
Trust with Mrs. Julie Moelis. Mr. Moelis does nave a pecuniary interest in the Group LP Class inpaship
units held by Partner Holdings on behalf of The Mokrevocable Trust. These shares of Class A comstock
represent approximately 6.4% of the shares of Gdassmmon stock that would be outstanding immedijeaéter
this offering if all outstanding Group LP Class Armership units were exchanged and all outstarshiages of
Class B common stock were converted at that time.

This number represents the number of shares os@®a®mmon stock held by Partner Holdings. This beincorrelates
to the aggregate number of vested and unvestedp@m®Class A partnership units that Partner Holslimgl hold
immediately after this offering. Upon completiontbfs offering, Partner Holdings will be controllegt Mr. Moelis.
These shares of Class B common stock are conweititd 18,182 shares of Class A common stock (aisguthe Class /
common stock is sold at $27.50 per share, whithesnid-point of the estimated initial public offeg price range set
forth on the cover page of this prospectus).

This number excludes 4,109,587 shares of Classwraan stock issuable in exchange for Group LP Clagartnership
units held by Partner Holdings on behalf of certairsts, of which Mr. Mahmoodzadegan is a benefjcia

Mr. Mahmoodzadegan has a pecuniary interest istloeip LP Class A partnership units held by Parki@dings on
behalf of these trusts. These shares of Class Armnstock represent approximately 7.6% of the shaf€lass A
common stock that would be outstanding immediaadtigr this offering if all outstanding Group LP &$aA partnership
units were exchanged and all outstanding shar€$asts B common stock were converted at that time.

This number excludes 2,179,549 shares of Qlamsmmon stock issuable in exchange for Group I&8€A partnership
units held by Partner Holdings on behalf of Mr. éteand certain trusts, of which Mr. Raich is a ierery. Mr. Raich
has a pecuniary interest in the Group LP Classrnpeship units held by Partner Holdings on hisdiie&ind on behalf of
these trusts. These shares of Class A common stpoksent approximately 4.0% of the shares of Glassmmon stock
that would be outstanding immediately after thieihg if all outstanding Group LP Class A partrepsunits were
exchanged and all outstanding shares of Class Bnoomstock were converted at that time.

This number excludes 853,656 shares of Class A aomrstock issuable in exchange for Group LP Clagsinership
units held by Partner Holdings on behalf of Mr. iresan and certain trusts, of which Mr. Leaman is reffieiary.

Mr. Leaman has a pecuniary interest in the GrouCld8s A partnership units held by Partner Holdiogis behalf and
on behalf of these trusts. These shares of Clagsmon stock represent approximately 1.6% of tla@eshof Class A
common stock that would be outstanding immediaaétier this offering if all outstanding Group LP €$A partnership
units were exchanged and all outstanding shar€$asfs B common stock were converted at that time.

The Dechomai Asset Trust is a charitable orgargrétiat focuses on accepting and granting the donaf non-cash
assets to charities. The Board of Trustees of #aehDmai Asset Trust h
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voting and dispositive power over these shares.Bdad of Trustees is comprised of Tirbod Fattaeff Shields, Greg
Gryska, Joseph Tombs and Bryan Clontz. Mr. Clas& mon-voting member of the Board of Trustees.eNufrthese
individuals has sole voting or dispositive poweepany of these shares. The address of the Dechssat Trust and
each of these individuals is 3713 Pine Street,slavkille, FL 32205.

This number excludes 367,054 shares of Clasgmmon stock issuable in exchange for Group LB<hapartnership
units held by Partner Holdings on behalf of ourcerize officers and directors (other than Messreehk,
Mahmoodzadegan, Raich and Leaman). These sha@assf A common stock represent approximately 0.7#%beo
shares of Class A common stock that would be audstg immediately after this offering if all outsding Group LP
Class A partnership units were exchanged and &tanding shares of Class B common stock were cted/at that time
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DESCRIPTION OF CAPITAL STOCK

The following description of our capitabsk upon the consummation of this offering is dfigdi in its entirety by reference to our
amended and restated certificate of incorporati@hlaylaws, the forms of which will be filed as ebits to the registration statement of which
this prospectus forms a part, and by applicable law

Upon consummation of this offering, ourraarized capital stock will consist of 1,000,000,G0@res of Class A common stock, par value
$0.01 per share, and 1,000,000,000 shares of Blassimon stock, par value $0.01 per share. Unlesbaard of directors determines
otherwise, we will issue all shares of our capstakk in uncertificated form.

Class A Common Stock

Holders of our Class A common stock arétledtto one vote for each share held of recor@glbmatters submitted to a vote of
stockholders. Our Class A stockholders will noebétled to cumulate their votes in the electiomdiéctors. Generally, all matters to be voted
on by stockholders must be approved by a majooityif the case of election of directors, by a ality) of the votes entitled to be cast by all
holders of shares of Class A common stock and @asxsmmon stock present in person or representgadyy, voting together as a single
class. Except as otherwise provided by law, amenthkite the amended and restated certificate ofjparation must be approved by a majo
or, in some cases, a super-majority of the combumtithg power of all shares of Class A common stax#l shares of Class B common stock,
voting together as a single class. However, amenthie the amended and restated certificate ofparation that would increase or decrease
the par value of the shares of such class, or @altehange the powers, preferences or speciakrigfithe shares of such class so as to affect
them adversely also must be approved by a majofitlye votes entitled to be cast by the holderthefshares of the class affected by the
amendment, voting as a separate class.

Holders of our Class A common stock arétledtto receive dividends when and if declaredhy board of directors out of funds legally
available therefor, subject to any statutory ortatual restrictions on the payment of dividendd # any restrictions on the payment of
dividends imposed by the terms of any outstandimefepred stock.

Upon our dissolution or liquidation or tkale of all or substantially all of our assetseiaftayment in full of all amounts required to bé|
to creditors and to the holders of preferred stwpking liquidation preferences, if any, the holdgrsur Class A and Class B common stock
will be entitled to receive our remaining assetsilable for distribution on a pro rata basis.

Holders of our Class A common stock doheote preemptive, subscription, redemption or caigarrights.

Subject to the transfer restrictions sethfin the Group LP limited partnership agreemantders of fully vested Group LP Class A
partnership units (other than Moelis & Company) reaghange these units for shares of Class A constumk on a one-for-one basis or cash
(based on the market price of the shares of Classn®mon stock) at Group LP's option, subject tdamsry conversion rate adjustments for
stock splits, stock dividends and reclassifications

Each share of Class B common stock matjyeapption of the holders, be converted into CRRs®mmon stock, at a conversion rate
determined based on the ratio of the subscriptrare for such shares to the initial public offeripgce of the Class A common stock.

Class B Common Stock

For so long as the Class B Condition ifsBad, each share of our Class B common stockenilitle Partner Holdings to ten votes for e
share held of record on all matters submittedvote
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of stockholders. After the Class B Condition cedsdse satisfied, each share of our Class B constak will entitle Partner Holdings to one
vote for each share held of record on all mattebsrstted to a vote of stockholders. Shares of das€£B common stock are not transferable.
Our Class B stockholders will not be entitled tonciiate their votes in the election of directors.

Holders of our Class B common stock willdmgitled to receive dividends of the same typarasdividends payable on outstanding
Class A common stock. Dividends on shares of (Bassmmon stock will be calculated based on theiegple subscription amount such that
the aggregate dividends payable with respect tesBacommon stock will equal the dividends payabth respect to an equivalent dollar
amount of Class A common stock. The holders of@ass B common stock are entitled to receive, parapassu basis with the holders of oul
Class A common stock, such dividend or other digtion when, as and if declared by our board afaors out of funds legally available
therefor, subject to any statutory or contracteatnictions on the payment of dividends and torasyrictions on the payment of dividends
imposed by the terms of any outstanding prefertecks

Each share of Class B common stock matjweapption of Partner Holdings, be converted intas€ A common stock, at a conversion rate
determined based on the ratio of the subscriptrare or such shares to the initial public offeripgce of the Class A common stock.

Holders of our Class B common stock dohrate preemptive or subscription rights.
Preferred Stock

Our amended and restated certificate afriparation will authorize our board of directorsestablish one or more series of preferred stoc
(including convertible preferred stock). Unlessuieed by law or by any stock exchange, the autledrizhares of preferred stock will be
available for issuance without further action byily®ur board of directors may determine, with respe any series of preferred stock, the
terms and rights of that series, including:

. the designation of the series;

. the number of shares of the series, which oardmay, except where otherwise provided in théepred stock designation,
increase or decrease, but not below the numbérasts then outstanding;

. whether dividends, if any, will be cumulativerayn-cumulative and the dividend rate of the series

. the dates at which dividends, if any, will be pdgab

. the redemption rights and price or prices, if &y shares of the series;

. the terms and amounts of any sinking fund providedhe purchase or redemption of shares of theser

. the amounts payable on shares of the series ievitret of any voluntary or involuntary liquidatiatissolution or winding-up of

the affairs of our Company;

. whether the shares of the series will be converiifiio shares of any other class or series, oo#mr security, of our Company
or any other entity, and, if so, the specificatidrthe other class or series or other securityctivesersion price or prices or rate
or rates, any rate adjustments, the date or datebwhich the shares will be convertible and #llev terms and conditions upon
which the conversion may be made;

. restrictions on the issuance of shares of the s@mes or of any other class or series; and

. the voting rights, if any, of the holders of theiss.
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We may issue a series of preferred stoakabuld, depending on the terms of the seriesedapr discourage an acquisition attempt or
other transaction that some, or a majority, of yoght believe to be in your best interests or inalityou might receive a premium for your
Class A common stock over the market price of tles€€A common stock.

Authorized but Unissued Capital Stock

Delaware law does not require stockholggraval for any issuance of authorized shares. Kewehe listing requirements of the NYSE,
which will apply so long as the Class A common ktaamains listed on the NYSE, require stockholggaraval of certain issuances of capital
stock equal to or exceeding 20% of the then ouditgrvoting power or then outstanding number ofss®f Class A common stock. These
additional shares may be used for a variety of @@fe purposes, including future public offerintgstaise additional capital or to facilitate
acquisitions.

One of the effects of the existence of sungl and unreserved Class A common stock or peeffstock may be to enable our board of
directors to issue shares to persons friendly tceati management, which issuance could render diffreult or discourage an attempt to
obtain control of our Company by means of a mergerler offer, proxy contest or otherwise, andghgprotect the continuity of our
management and possibly deprive the stockholdeopmdrtunities to sell their shares of Class A camrstock at prices higher than prevailing
market prices.

Forum Selection Clause

Our amended and restated certificate afriparation will provide that, unless we conseniiting to the selection of an alternative for
the Court of Chancery of the State of Delaware bdllthe sole and exclusive forum for (i) any derixaaction or proceeding brought on our
behalf, (ii) any action asserting a claim of breath fiduciary duty owed by any of our directooffjcers, employees or agents or our
stockholders, (iii) any action asserting a claiisiag pursuant to any provision of the DGCL or ammended and restated certificate of
incorporation or amended and restated bylaws dafly action asserting a claim governed by themateaffairs doctrine. In the event that the
Court of Chancery lacks jurisdiction over any saction or proceeding, the sole and exclusive fofansuch action or proceeding will be
another state or federal court located within tteteSof Delaware. Any person or entity purchasingtberwise acquiring any interest in shares
of our capital stock is deemed to have notice of @mnsented to the foregoing provision. This chaic®rum provision limits a stockholder's
ability to bring a claim in another judicial forunmcluding in a judicial forum that it may find faxable for disputes with us or our directors,
officers or other employees, which may discouragghdawsuits against us and our directors, offiegrd other employees.

Anti-Takeover Effects of Provisions of Delaware Lawour Amended and Restated Certificate of Incorportion and the Stockholders
Agreement

Our amended and restated certificate afriparation, which will be filed with the Secretaof/State of the State of Delaware and become
effective immediately prior to this offering, angléws will contain provisions that are intendecketthance the likelihood of continuity and
stability in the composition of the board of direrst and that may have the effect of delaying, difgior preventing a future takeover or cha
in control of our Company unless the takeover @ngje in control is approved by our board of directdhese provisions include the
following:

Our amended and restated certificate afriparation will provide that stockholder action mag taken by written consent in lieu of a
meeting for so long as the Class B Condition isBatl. After the Class B Condition ceases to hised, stockholders will no longer have the
ability to consent in writing to the taking of aagtion so that stockholder action may be taken ahn annual or special meeting of
stockholders.
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Our amended and restated certificate afriparation will provide that, except as otherwiegquired by law, special meetings of our
stockholders can only be called by our Chief Exeeudfficer, pursuant to a resolution adopted byajority of our board of directors or a
committee of the board of directors that has bedy designated by the board of directors and wipmseers and authority include the power to
call such meetings, or by the chairman of our baddirectors. Notwithstanding the foregoing, forleng as the Class B Condition is satisfi
stockholders collectively holding at least a majodf the voting power of the issued and outstagdinares of our capital stock entitled to vote
in connection with the election of directors majl asspecial meeting. After the Class B Conditi@ases to be satisfied, stockholders will no
longer have the ability to call a special meeting.

In addition, upon completion of this offegi we will enter into a stockholders agreemenhwiartner Holdings. Under this agreement,
Partner Holdings will have the right to designateuanber of designees to our board of directors leque majority of the board of directors so
long as the Class B Condition is satisfied. After €lass B Condition ceases to be satisfied, féorsp as the Secondary Class B Condition is
satisfied, Partner Holdings will have the rightiesignate a number of designees to our board eftdirs equal to one quarter of the board of
directors. As long as the Class B Condition orSkeeondary Class B Condition is satisfied, Partredidgs will retain the right to remove any
director previously designated by it. See "Orgativreal Structure—Rights of Partner Holdings andc8hwmlders Agreement.”

In addition, there will be no cumulativetivg in the election of directors and our amendad @estated certificate of incorporation will
provide that directors may be removed, with or withcause, only with the affirmative vote of atde80% of the voting interest of
stockholders entitled to vote; provided, howevieat for so long as the Class B Condition is satikfdirectors may be removed, with or witt
cause, with the affirmative vote of a majority bétvoting interest of stockholders entitled to vote

The foregoing provisions of our amended @astiated certificate of incorporation and bylawd the stockholders agreement could
discourage potential acquisition proposals andd:delay or prevent a change in control. These prons are intended to enhance the
likelihood of continuity and stability in the comgition of our board of directors and in the pol&cfermulated by our board of directors and to
discourage certain types of transactions that magive an actual or threatened change of conttuts& provisions are designed to reduce oul
vulnerability to an unsolicited acquisition propbdéhe provisions also are intended to discouragtam tactics that may be used in proxy
fights. However, such provisions could have theafbf discouraging others from making tender affer our shares and, as a consequence,
they also may inhibit fluctuations in the marketprof our Class A common stock that could regwaltf actual or rumored takeover attempts.
Such provisions also may have the effect of premgrthanges in our management or delaying or ptengea transaction that might benefit
you or other minority stockholdet

Transfer Agent and Registrar

The transfer agent and registrar for o@s€IA common stock will be Computershare Trust GowipN.A. The transfer agent's address is
144 Fernwood Avenue, Edison, NJ 08837.

Listing
We have applied to list our Class A comrstotk on the NYSE under the symbol "MC."
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been oblig market for our Class A common stock. No pc&dn can be made as to the effect, if any,
future sales of shares, or the availability foufetsales of shares, will have on the market pfaur Class A common stock prevailing from
time to time. The sale of substantial amounts ef@ass A common stock in the public market, orgkeception that such sales could occur,
could harm the prevailing market price of our Classommon stock. Upon completion of this offering will have a total of 15,155,804 she
of our Class A common stock outstanding, or 16 280 shares assuming the underwriters exercisedpgon to purchase additional shares in
full.

We intend to file one or more registratsatements on Form S-8 under the Securities Aetdister shares of Class A common stock
issued or reserved for issuance under our sto@nthe@ plan. Any such Form S-8 registration statetrmeéll automatically become effective
upon filing. Accordingly, shares registered undsstsregistration statement will be available fdesa the open market, unless such shares al
subject to vesting restrictions with us or the lagkrestrictions described below. We expect thatrdlyistration statement on Form S-8 will
cover all shares of Class A common stock resergedg$uance under our 2014 Omnibus Incentive Bap."Executive Compensation—
Moelis & Company 2014 Omnibus Incentive Plan."

Registration Rights
In connection with the completion of thiéeoing, Moelis & Company will grant registratiofghts pursuant to which:

. Moelis & Company will be required to use its reaslole best efforts to file a shelf registration ata¢nt within six months of tt
consummation of this offering, providing for thechange of Group LP Class A partnership units hglddstain Group LP non-
Managing Director Class A unitholders for an eqlémanumber of shares of its Class A common stockthe resale of shares
of Class A common stock held by certain non-Mangdiirectors at any time and from time to time tladter, subject to
applicable restrictions imposed by Moelis & Company

. Moelis & Company will be required to use its reaalole best efforts to file a shelf registration eta¢nt within three months of
the expiration of the lock-up period relating ta danaging Directors, providing for the exchangeésobup LP Class A
partnership units held by such Managing Directorsah equivalent number of shares of Moelis & Conyp@lass A common
stock and the resale of shares of Moelis & Compalags A common stock by our Managing Directorsgttime and from
time to time, subject to applicable restrictionposed by Moelis & Company;

. certain Group LP Class A unitholders will have #idlity to cause the Company to register the shafrits Class A common
stock they could acquire upon exchange of theiu@iloP Class A partnership units, subject to certaimtractual restrictions;
and

. certain Group LP Class A unitholders will have #idlity to cause the Company to register the shafrits Class A common

stock they could acquire upon exchange of theiu@iloP Class A partnership units, subject to certaimtractual restrictions, in
any public underwritten offerings by Moelis & Conmyaafter the expiration or earlier terminationdify) of an applicable lock-
up agreement, subject to customary pro rata cughack

All fees, costs and expenses of underwritégistrations will be borne by the Company, othan underwriting discounts and selling
commissions, which will be borne by each stockhotddling its shares. Our registration obligationl be subject to certain restrictions on,
among other things, the frequency of requestedtregiions, the number of shares to be registerddranduration of these rights.
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Effective January 1, 2012, we entered igtrategic alliance with SMBC and Nikko. Pursuarthe strategic alliance agreement, we
granted SMBC the right, under certain circumstarae®bssubject to certain restrictions, to requiréougister shares of our Class A common
stock issuable upon exchange of Class A partnetstitp owned by SMBC. Such securities of Moelis 8n@pany registered under any
registration statement will be available for sal¢hie open market unless restrictions apply.

Lock-Up Arrangements

We, all of our directors, officers, Partioldings (through which our U.S. based ManagingeEtors and certain non-U.S. based
Managing Directors hold Group LP Class A partngrahiits) and the entity through which the remairiitgnaging Directors hold shares of
Class A common stock have agreed that, for a pefid@0 days after the date of this prospectusawithhe prior written consent of the
representatives of the underwriters, we and thélynai, subject to some exceptions, directly oriiactly, (i) offer for sale, sell, pledge or
otherwise dispose of (or enter into any transaatiodevice that is designed to, or could be expeieresult in the disposition by any perso
any time in the future of) any shares of our Clag®mmon stock or any securities that are substiinsimilar to the shares of our Class A
common stock (including, without limitation, sha@sour Class A common stock that may be deemds toeneficially owned in accordance
with the rules and regulations of the SEC and shafeur Class A common stock that may be issued @xercise of any options or warrants)
or securities convertible into or exercisable art@ngeable for shares of our Class A common s{orknter into any swap or other derivati
transaction that transfers to another, in wholmqrart, any of the economic consequences of ovaiers shares of our Class A common stock
or any securities that are substantially similathis shares of our Class A common stock, (iii) makg demand for or exercise any right or file
or cause to be filed a registration statementuifiolg any amendments thereto, with respect todbistration of any shares of our Class A
common stock or securities convertible, exercisablexchangeable into shares of our Class A constaek or any of our other securities, or
(iv) publicly disclose the intention to do any betforegoing. Group LP Class A partnership unit slioelis & Company Class A common
stock held by our Managing Directors (includingatingh Partner Holdings) are subject to lock-up anpesdgs for four years from this offering.
After this period, Group LP Class A partnershiptsiield by a Managing Director will become exchafge into Class A common stock or
cash as described above and Moelis & Company @lassnmon stock held by a Managing Director will bee transferable, in each case in
three equal installments on each of the fourtkh fifnd sixth anniversary of this offering. If a Maing Director terminates his or her
employment with the Company prior to the end ofltdek-up period, the Company will be entitled tdemnd the lock-up period until up to the
tenth anniversary of this offering. Group LP Clasgartnership units and Moelis & Company Class Mmown stock held by our non-
Managing Director employees and other existing @roR unitholders are generally subject to lock-gpeaments under which 50% of such
securities will become transferable 180 days dlffterdate of this prospectus and the remainderaf sacurities will become transferable
following the one year anniversary of the consuniomatf this offering.

Rule 144

In general, under Rule 144, a person (cs@® whose shares are aggregated), includingensppwho may be deemed our affiliate, is
entitled to sell within any three month period,uanber of restricted securities that does not extieedreater of 1% of the then outstanding
Class A common stock and the average weekly tragihgme during the four calendar weeks precedimip sach sale, provided that at least
six months have lapsed since such shares wereradduam us or any affiliate of ours and certaimmer of sale, notice requirements and
requirements as to availability of current publitormation about us are satisfied. Any person vehieiemed to be our affiliate must comply
with the provisions of Rule 144 (other than thedg period requirement) in order to sell share€lass A common stock which are not
restricted securities (such as shares acquiredfitigtas either in this offering or through purdes in the open market following this offering).
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS
FOR NON-U.S. HOLDERS OF CLASS A COMMON STOCK

The following discussion is a summary o§lfederal income and estate tax consequencesaljgrapplicable to non-U.S. holders of
Class A common stock that acquire Class A commacksor cash pursuant to this offering and thattmlch shares as capital assets
(generally, for investment). For purposes of théedssion, a non-U.S. holder is any beneficial avihat for U.S. federal income tax purposes
is not an entity classified as a partnership ambtsa U.S. holder; the term U.S. holder means:

. an individual who is a citizen or resident of theSl)

. a corporation or other entity taxable as a corpomatreated in or organized under the laws of tte. Lany state thereof or the
District of Columbia;

. an estate, the income of which is subject to. fe&eral income taxation regardless of its sounce;

. a trust (i) if a court within the U.S. is abtedxercise primary supervision over the adminigtnadf such trust and one or more
U.S. persons have the authority to control all farigl decisions of such trust or (ii) that hasaéid election in effect under
applicable U.S. Treasury regulations to be treated U.S. person.

If a partnership or other pass-throughtgiolds Class A common stock, the U.S. federabine tax treatment of a partner in the
partnership generally will depend upon the stafith@ partner or member and the activities of thgrership or other entity. Accordingly, we
urge partnerships or other pass-through entitigishtbld Class A common stock and partners or mesribghese partnerships or other entities
to consult their tax advisors regarding the U.8efal income and estate tax consequences of ticbgme, ownership and disposition of Cla:
common stock.

This summary does not consider specifitsfaad circumstances that may be relevant to &pkat non-U.S. holder's tax position and
does not consider the non-income tax consequemdbs gtate, local or non-U.S. tax consequences a@fivestment in Class A common stock.
It also does not apply to non-U.S. holders sulijespecial tax treatment under the U.S. federarimetax laws (including banks, insurance
companies, tax-exempt organizations, dealers iarg&s or currency, persons who purchase, holtigpose of Class A common stock as part
of a "straddle,” "hedge," "conversion transactiomash sale" or other risk-reduction or integrat@ssaction, controlled foreign corporations,
passive foreign investment companies, compani¢stittmmulate earnings to avoid U.S. federal inctamgtax-exempt organizations, former
U.S. citizens or residents and persons who holéagive Class A common stock as compensation).siimsmary is based upon the Code,
existing and proposed Treasury regulations, IRBgsaland pronouncements and judicial decision$fate all of which are subject to change,
possibly on a retroactive basis, or differing iptetations.

The discussion included herein is only msary. Accordingly, we urge you to consult your savisor with respect to the U.S. federal,
state, local and non-U.S. income and other taxamuesnces of holding and disposing of Class A comstock.

Dividends

Any dividend paid to a ndd-S. holder with respect to Class A common stoategally will be subject to withholding tax at a 30%ée (o1
such lower rate specified by an applicable incoaxditeaty). Generally, a non-U.S. holder must fieds to its status, and to any right to
reduced withholding under an applicable incomettaaty, on a properly completed IRS Form W-8BENMIder to obtain the benefit of such
right. If, however, the non-U.S. holder providesiRs Form W-8ECI, certifying that the dividend i$eetively connected with the non-U.S.
holder's conduct
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of a trade or business within the U.S., the divithesill not be subject to withholding. Instead, sulthidends are subject to U.S. federal income
tax at regular rates applicable to U.S. personsmdly and, for corporate holders, may also beesthip a 30% "branch profits tax" unless you
qualify for a lower rate under an applicable Urgome tax treaty.

Dispositions

A nonU.S. holder generally will not be subject to U.&ldral income or withholding tax in respect of gayn on a sale, exchange or o
taxable disposition of Class A common stock unless:

. the gain is effectively connected with the norslLholder's conduct of trade or business in tti& &ind, in some instances if an
income tax treaty applies, is attributable to anpmrent establishment or fixed base maintained éytim-U.S. holder in the
u.s,;

. the non-U.S. holder is an individual who is presanthe U.S. for 183 or more days in the tax ydahe disposition and meets

certain other conditions; or

. we are or have been a "U.S. real property holdorgaration” ("USRPHC") under Section 897 of the Eaddiring the applicable
statutory period and the non-U.S. holder's shares irepresent more than 5% of the Class A comnoamk sutstanding and are
otherwise a "U.S. real property interest" underRbeeign Investment in Real Property Tax Act (amelton-U.S. holder is not
eligible for any treaty exemption).

We do not believe that we currently areSRPHC, and we do not anticipate becoming a USRPHR= future.
U.S. Federal Estate Taxes

Class A common stock owned or treated aseoMpy an individual who is a non-U.S. holder attime of death will be included in the
individual's gross estate for U.S. federal estatepurposes, and may be subject to U.S. federatleststx, unless an applicable estate tax treaty
provides otherwise.

Withholding Rules Pursuant to the Foreign Account Bx Compliance Act

Legislation enacted in 2010 and existinglgoce issued thereafter will require, after Jupe2®14, withholding at a rate of 30% on
dividends in respect of, and after December 31626foss proceeds from the sale of, Class A conmstaek held by or through certain foreign
financial institutions (including investment fundejless such institution enters into an agreeméhtthe U.S. Treasury to report, on an ani
basis, information with respect to shares in, aswbants maintained by, the institution to the ekserch shares or accounts are held by certair
U.S. persons or by certain non-U.S. entities thatrolly or partially owned by U.S. persons. Adiagly, the entity through which Class A
common stock is held will affect the determinatadrwhether such withholding is required. Similadiyidends in respect of, and gross
proceeds from the sale of, Class A common stoatk Iglan investor that is a non-financial non-U 18itg, which does not qualify under
certain exceptions, will be subject to withholdigiga rate of 30% beginning after the dates notegghunless such entity either (i) certifies to
us (or another applicable withholding agent) thuthsentity does not have any "substantial U.S. osV/nar (ii) provides certain information
regarding the entity's "substantial U.S. ownerdjicly we (or another applicable withholding agenit) w turn provide to the U.S. Treasury.
We will not pay any additional amounts to holdersaspect of any amounts withheld. NOr$s. holders are encouraged to consult with tlae
advisers regarding the possible implications o$¢heiles on their investment in Class A commonkstoc
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Information Reporting and Backup Withholding

You generally will be required to complytivcertain certification procedures to establisit rou are not a U.S. person in order to avoid
backup withholding with respect to dividends or fineceeds of a disposition of Class A common stbtlkddition, we are required to annually
report to the IRS and you the amount of any distidms paid to you, regardless of whether we alstwathheld any tax. Copies of the
information returns reporting such distributionsldine amount withheld, if any, may also be madélaia to the tax authorities in the country
in which you reside under the provisions of an agablle income tax treaty. Any amounts withheld urttie backup withholding rules gener:
will be allowed as a refund or credit against yous. federal income tax liability, provided thattaén required information is provided on a

timely basis to the IRS.
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UNDERWRITING

Moelis & Company will enter into an undeitivtg agreement with respect to the shares of Glassmmon stock being offered with
Goldman, Sachs & Co. and Morgan Stanley & Co. La€representatives of the underwriters named bé&owject to certain conditions, each
underwriter has severally agreed to purchase th#euof shares indicated in the following table.

Number of Shares of
Underwriters Class A common stock

Goldman, Sachs & Cc
Morgan Stanley & Co. LL(
Moelis & Company LLC
J.P. Morgan Securities LL
UBS Securities LLC
Keefe, Bruyette & Woods, Inc
Sanford C. Bernstein & Co., LL
JMP Securities LLC

Total 7,300,001

The underwriters are committed to take awd for all of the shares of Class A common stogikdp offered, if any are taken, other than
shares covered by the option described below ualedsintil this option is exercised.

The underwriters have an option to buyaiprt additional 1,095,000 shares of Class A comstack from the company to cover sales by
the underwriters of a greater number of shares tttotal number set forth in the table above yTiay exercise that option for 30 days. If
any shares are purchased pursuant to this optierurtderwriters will severally purchase shareppraximately the same proportion as set
forth in the table above.

The following table shows the per share ttal underwriting discounts and commissions t@ai to the underwriters by Moelis &
Company. Such amounts are shown assuming botharoie& and full exercise of the underwriters' aptio purchase 1,095,000 additional
shares of Class A common Stock.

No Full
Paid by Moelis & Company Exercise Exercise
Per Shart $ $
Total $ $

Shares sold by the underwriters to theipuwil initially be offered at the initial publioffering price set forth on the cover of this
prospectus. Any shares sold by the underwritesetarrities dealers may be sold at a discount &b ¥p per share from the initial public
offering price. After the initial offering of théhares, the representatives may change the offpring and the other selling terms. The offering
of the shares by the underwriters is subject teipg@nd acceptance and to the underwriters' tggrgject any order in whole or in part.

We, all of our directors, officers, Partitoldings (through which our U.S. based ManagingeEtors and certain non-U.S. based
Managing Directors will hold Group LP Class A pantship units) and the entity through which the rieving Managing Directors hold shares
of Class A common stock have agreed with the undims, subject to certain exceptions, not to dégpof or hedge any of their Class A
common stock or securities convertible into or exaeable for shares of Class A common stock duhiegperiod from the date of this
prospectus continuing through the date that isdeB® after the date of this prospectus, except thiétprior written consent of the
representatives. This agreement does not applyt@ssting employee benefit plans. See "Sharegtii for Future Sale" for a discussion of
certain transfer restrictions.
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Prior to the offering, there has been nblipumarket for the shares of Class A common stdtlke initial public offering price will be
negotiated among the Company and the represerstafiveong the factors to be considered in determittie initial public offering price of tt
shares, in addition to prevailing market conditionsl be the Company's historical performanceineates of the business potential and
earnings prospects of the Company, an assessmgmd Gompany's management and the consideratithre aibove factors in relation to
market valuation of companies in related businesses

An application has been made to list th@s€IlA common stock on the NYSE under the symbol."MC

In connection with the offering, the unddters may purchase and sell shares of Class A aomstock in the open market. These
transactions may include short sales, stabiliziaggactions and purchases to cover positions crégtshort sales. Short sales involve the sale
by the underwriters of a greater number of shdras they are required to purchase in the offe@dngl, a short position represents the amou
such sales that have not been covered by subsegurehases. A "covered short position” is a shositipn that is not greater than the amount
of additional shares for which the underwritergi@mpdescribed above may be exercised. The undenstinay cover any covered short
position by either exercising their option to puash additional shares or purchasing shares inpthe market. In determining the source of
shares to cover the covered short position, themnmriters will consider, among other things, the@iof shares available for purchase in the
open market as compared to the price at which itiney purchase additional shares pursuant to theroggscribed above. "Naked" short sales
are any short sales that create a short positiesitgyr than the amount of additional shares for lwtfie option described above may be
exercised. The underwriters must cover any suckaakort position by purchasing shares in the opariket. A naked short position is more
likely to be created if the underwriters are coneerthat there may be downward pressure on the pfithe Class A common stock in the o
market after pricing that could adversely affesfeistors who purchase in the offering. Stabiliziragsactions consist of various bids for or
purchases of common stock made by the underwiitdre open market prior to the completion of tffering.

The underwriters may also impose a peratty This occurs when a particular underwriter yepi@ the underwriters a portion of the
underwriting discount received by it because tlpasentatives have repurchased shares sold by threfaccount of such underwriter in
stabilizing or short covering transactions.

Purchases to cover a short position ardlgiag transactions, as well as other purchasethé underwriters for their own accounts, may
have the effect of preventing or retarding a declimthe market price of the Company's Class A comstock, and together with the
imposition of the penalty bid, may stabilize, maintor otherwise affect the market price of thesSla common stock. As a result, the price of
the Class A common stock may be higher than thee phiat otherwise might exist in the open markbke inderwriters are not required to
engage in these activities and may end any of thetbéties at any time. These transactions magffexted on the NYSE, in the over-the-
counter market or otherwise.

Conflicts of Interest

Moelis & Company controls Moelis & CompalnlyC, a participating underwriter in this offeringherefore, Moelis & Company LLC is
deemed to have a "conflict of interest" within theaning of FINRA Rule 5121(f)(5)(B). In addition,adlis & Company and other affiliates of
Moelis & Company LLC will be deemed to receive mtran 5% of net offering proceeds and will haveeanflict of interest" pursuant to
FINRA Rule 5121(f)(5)(C)(ii). This offering is bejnmade in compliance with the requirements of FINRAe 5121. Since Moelis &
Company LLC is not primarily responsible for mamagthis offering, pursuant to FINRA Rule 5121 (ajfl) the appointment of a
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qualified independent underwriter is not necesddigelis & Company LLC will not confirm sales to digtionary accounts without the prior
written approval of the customer.

Directed Share Program

At our request, the underwriters have nestup to 5% of the Class A common stock beingrefdy this prospectus for sale at the initial
public offering price to our directors, officersnployees and certain other persons. The saleb&ithade by UBS Financial Services Inc., a
selected dealer affiliated with UBS Securities Lla@,underwriter of this offering, through a diretghare program. We do not know if these
persons will choose to purchase all or any portibthese reserved shares, but any purchases theyakie will reduce the number of shares
available to the general public. Any reserved shar so purchased will be offered by the undeessito the general public on the same term
as the other shares of Class A common stock. Skalésn the directed share program to our diregtofficers and employees shall be subject
to a 180-day lock-up. All other participants in thieected share program shall generally be sulbjeat30-day lock-up with respect to any
shares sold to them pursuant to that program. Tloekeups will have similar restrictions.

Selling Restrictions
European Economic Arei

In relation to each Member State of theopaan Economic Area which has implemented the Bobtgp Directive (each, a "Relevant
Member State"), an offer of shares of Class A comstock to the public may not be made in that ReieiMember State prior to the
publication of a prospectus in relation to the slawhich has been approved by the competent autiothat Relevant Member State or,
where appropriate, approved in another Relevant bégrState and notified to the competent authonitthat Relevant Member State, all in
accordance with the Prospectus Directive, excegitah offer of shares of Class A common stock ¢optiiblic may be in that Relevant Member
State at any time:

() to legal entities which are authadipe regulated to operate in the financial marketsf not so authorized or regulated, wh
corporate purpose is solely to invest in secutities

(b) to any legal entity which has twonaore of (i) an average of at least 250 employeeinglthe last financial year; (ii) a total
balance sheet of more than €43,000,000 and (iigremual net turnover of more than €50,000,000haws in its last annual or
consolidated accounts;

(c) to fewer than 100 natural or legaisp@s (other than qualified investors as definethénProspectus Directive) subject to
obtaining the prior consent of the representatisesny such offer; or

(d) in any other circumstances which dorequire the publication by the Company of a pexsus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, theregpion an "offer of shares of Class A common stodke public” in relation to any shares in
Relevant Member State means the communicationyiiaam and by any means of sufficient informatiantbe terms of the offer and the
shares of Class A common stock to be offered ¢o arable an investor to decide to purchase orcsillesthe shares, as the same may be
varied in that Relevant Member State by any measyp&ementing the Prospectus Directive in that Raht Member State and the expression
"Prospectus Directive" means Directive 2003/71/B@ imcludes any relevant implementing measure @h &elevant Member State.
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United Kingdom
Each underwriter has represented and aghadd

(a) it has only communicated or causeldet@ommunicated and will only communicate or cdadse communicated an invitation
or inducement to engage in investment activity lfimithe meaning of Section 21 of the Financial ®ewand Markets Act ("FSMA"))
received by it in connection with the issue or sdléhe shares of Class A common stock in circuntsa in which Section 21(1) of the
FSMA does not apply to Company; and

(b) it has complied and will comply wigli applicable provisions of the FSMA with respezainything done by it in relation to
the shares of Class A common stock in, from ormifse involving the United Kingdom.

Switzerland

The Prospectus does not constitute an issagpectus pursuant to Article 652a or Article A b5 the Swiss Code of Obligations ("CO")
and the shares will not be listed on the SIX Sw#igsshange. Therefore, the Prospectus may not cowigiythe disclosure standards of the CO
and/or the listing rules (including any prospeaasemes) of the SIX Swiss Exchange. Accordingly stiares may not be offered to the public
in or from Switzerland, but only to a selected &éimited circle of investors, which do not subscribehe shares with a view to distribution.

Hong Kong

The shares of Class A common stock mayaadaiffered or sold by means of any document otiean {i) in circumstances which do not
constitute an offer to the public within the meanof the Companies Ordinance (Cap. 32, Laws of Hémoigg), or (i) to "professional
investors" within the meaning of the Securities &ntures Ordinance (Cap. 571, Laws of Hong Kong) amy rules made thereunder or (iii) in
other circumstances which do not result in the doeut being a "prospectus” within the meaning of@oenpanies Ordinance (Cap. 32, Laws
of Hong Kong), and no advertisement, invitatiordocument relating to the shares may be issued gtmén the possession of any person for
the purpose of issue (in each case whether in Homg or elsewhere), which is directed at, or thetents of which are likely to be accesse
read by, the public in Hong Kong (except if persiitto do so under the laws of Hong Kong) other thidin respect to shares of Class A
common stock which are or are intended to be despho$ only to persons outside Hong Kong or onlypimfessional investors” within the
meaning of the Securities and Futures Ordinancp.(&&l, Laws of Hong Kong) and any rules made timedter.

Singapore

This prospectus has not been registeredpasspectus with the Monetary Authority of Singapd\ccordingly, this prospectus and any
other document or material in connection with tFeroor sale, or invitation for subscription or phase, of the shares of Class A common ¢
may not be circulated or distributed, nor may thares be offered or sold, or be made the subjeat d@fivitation for subscription or purchase,
whether directly or indirectly, to persons in Sipgee other than (i) to an institutional investodanSection 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the "SFA"), (iij@oelevant person, or any person pursuant to $3e2#6(1A), and in accordance with the
conditions, specified in Section 275 of the SFAiidy otherwise pursuant to, and in accordance g conditions of, any other applicable
provision of the SFA.

Where the shares are subscribed or purdhaster Section 275 by a relevant person whicfajsa corporation (which is not an accred
investor) the sole business of which is to holcestinents and the entire share capital of whichviseol by one or more individuals, each of
whom is an
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accredited investor; or (b) a trust (where thet&@ss not an accredited investor) whose sole @érpoto hold investments and each beneficiar
is an accredited investor, shares, debenturesmitslaf shares and debentures of that corporatidheobeneficiaries' rights and interest in that
trust shall not be transferable for six monthsréftat corporation or that trust has acquired theas under Section 275 except: (i) to an
institutional investor under Section 274 of the S#tAo a relevant person, or any person pursuagettion 275(1A), and in accordance with
the conditions, specified in Section 275 of the S@Awhere no consideration is given for the s#ar or (iii) by operation of law.

Japan

The securities have not been and will motdgistered under the Financial Instruments argh&nge Law of Japan (the Financial
Instruments and Exchange Law) and each undervwriteiagreed that it will not offer or sell any sétes, directly or indirectly, in Japan or to,
or for the benefit of, any resident of Japan (wherm as used herein means any person resideapamn,Jincluding any corporation or other
entity organized under the laws of Japan), or et for re-offering or resale, directly or inditlgcin Japan or to a resident of Japan, except
pursuant to an exemption from the registration ireguents of, and otherwise in compliance with, Eireancial Instruments and Exchange Law
and any other applicable laws, regulations andstenial guidelines of Japan.

General

The underwriters do not expect sales tordifonary accounts to exceed five percent of ded humber of shares of Class A common
stock offered.

The Company estimates that its share ofdta expenses of the offering, excluding undeingi discounts and commissions, will be
approximately $12 million. The Company has agreecimburse the underwriters for certain expensesmiamount not to exceed $30,000.

The Company has agreed to indemnify therséwunderwriters against certain liabilities, irdihg liabilities under the Securities Act.

The underwriters and their respective iatils are full service financial institutions engdgn various activities, which may include sales
and trading, commercial and investment bankingisady, investment management, investment resepraitipal investment, hedging, market
making, brokerage and other financial and non-fireractivities and services. Certain of the undéens and their respective affiliates have
provided, and may in the future provide, a varigtyhese services to the Company and to personsraitobs with relationships with the
Company, for which they received or will receivestamary fees and expenses.

In the ordinary course of their variousihess activities, the underwriters and their respea@ffiliates, officers, directors and employees
may purchase, sell or hold a broad array of inveatsiand actively trade securities, derivativesngy commodities, currencies, credit default
swaps and other financial instruments for their @@oount and for the accounts of their customerd sach investment and trading activities
may involve or relate to assets, securities arid&truments of the Company (directly, as collatseaduring other obligations or otherwise)
and/or persons and entities with relationships withCompany. The underwriters and their respediifitates may also communicate
independent investment recommendations, market oolwading ideas and/or publish or express inddpat research views in respect of sucl
assets, securities or instruments and may at areyhld, or recommend to clients that they shoatflie, long and/or short positions in such
assets, securities and instruments.
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VALIDITY OF COMMON STOCK

The validity of the shares of Class A comnstock offered by this prospectus will be pasgeshufor us by Skadden, Arps, Slate,
Meagher & Flom LLP, New York, New York. Sullivan & omwell LLP, New York, New York, is representiftgetunderwriters in this
offering.

EXPERTS

The combined financial statements as ofeldmer 31, 2013 and 2012 and for each of the theaesyin the period ended December 31,
2013 included in this Prospectus and the relatehfiial statement schedule included elsewheresiRtygistration Statement, have been
audited by Deloitte & Touche LLP, an independegistered public accounting firm, as stated in tihejport appearing herein (which report
expresses an unqualified opinion on the combinaghftial statements and financial statement schedaléncludes an explanatory paragraph
referring to certain expenses that have been aiddaom Moelis & Company Holdings LP to the CompaiSuch combined financial
statements and financial statement schedule haredmincluded in reliance upon the report of diraln given upon their authority as experts
in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We filed a registration statement on Forh8ith the Securities and Exchange Commission végipect to the registration of the Class A
common stock offered for sale with this prospecliis prospectus does not contain all of the infitiom set forth in the registration statement
and the exhibits to the registration statement.fédher information about us, the Class A commimtls we are offering by this prospectus anc
related matters, you should review the registrastatement, including the exhibits filed as a péthe registration statement. Statements
contained in this prospectus about the contendspfcontract or any other document that is filedrmgxhibit to the registration statement are
not necessarily complete, and we refer you to tiiédxt of the contract or other document filedassexhibit to the registration statement. A
copy of the registration statement and the exhthis were filed with the registration statemenyrba inspected without charge at the public
reference facilities maintained by the Securitied Bxchange Commission at 100 F. Street, N.E., Wggin, D.C. 20549, and copies of all or
any part of the registration statement may be nbthifrom the Securities and Exchange Commission ppgment of the prescribed fee.
Information on the operation of the public referemacilities may be obtained by calling the Se@siind Exchange Commission at 1-800-
SEC-0330. The Securities and Exchange Commissiamtanas a website that contains reports, proxyiafatmation statements, and other
information regarding registrants that file eleaimally with the Securities and Exchange Commissidre address of the site is
http://www.sec.gov.

As a result of this offering, we will becemubject to the information and periodic reportiaguirements of the Securities Exchange Act
of 1934, as amended, and, in accordance with qilirements, will file periodic reports, proxy statents and other information with the
Securities and Exchange Commission. These periegiurts, proxy statements and other informatiohlvélavailable for inspection and
copying at the regional offices, public referenaeilfties and website of the Securities and Exclkaigmmission referred to above. We intend
to furnish our stockholders with annual reportstagnng consolidated financial statements auditgedur independent registered accounting
firm.
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INDEX TO COMBINED FINANCIAL STATEMENTS*

Page
Report of Independent Registered Public Accounfing F-2
Combined Statements of Financial Condition as afddaber 31, 2013 and 20 F-3
Combined Statements of Operations for the yearegeBacember 31, 2013, 2012 and 2 F-4
Combined Statements of Comprehensive Income foye¢hes ended December 31, 2013, 2012
and 2011 F-5
Combined Statements of Cash Flows for the yearseeB&cember 31, 2013, 2012 and 2 F-6
Combined Statements of Changes in Parent CompamyyHqr the years ended December 31,
2013, 2012 and 201 F-7
Notes to Combined Financial Stateme F-8
Financial Statement Schedule: Schedi—Valuation and Qualifying Accoun S-1

* The combined financial statements reflecthigtorical results of operations and financial gfosiof the Company for all
periods presented. Accordingly, the historicalfiicial statements do not reflect what the resulispefrations and financial
position of the Company would have been had the fizmy been a sta-alone, public company for the periods preser

The Company has operated in the U.S. throagious limited liability companies and partnépsh As a result, the Company's income ha
generally not been subject to U.S. federal inceemeg. Taxes related to income earned by partnarsbgsesent obligations of the individual
partners. Income taxes shown on the Company'sritistcombined statements of operations are prignatiributable to taxes incurred in non-
U.S. entities and to New York City unincorporatedibess tax attributable to the Company's opersitmportioned to New York City.
Unaudited pro forma taxes based on the reorgaairatid initial public offering are provided withine unaudited pro forma financial
information section of this prospectus.

The combined financial statements of thex@any include only those accounts attributabldéoadvisory business of the Company's
parent ("Advisory business" or "Advisory operatigrand includes certain allocations from the Conysparent. There is currently no
separate capital structure for the combined Adyidaisinesses. Accordingly, the Company has noepted historical earnings per unit of the
combined entities. Unaudited pro forma earningsspare, based on the reorganization, is providésimihe Unaudited Pro Forma Combined
Statement of Operations Information section ofdbmbined financial statements.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Partners of Moelis & Company Holdings LP:

We have audited the accompanying combimeth€ial statements of the Advisory operations afelit & Company Holdings LP (the
"Company") as of December 31, 2013 and 2012, amdelated combined statements of operations, cdrepsive income, cash flows and
changes in parent company equity for each of theetiiears in the period ended December 31, 2013a@lits also included the financial
statement schedule listed in the Index to the CoetbFinancial Statements. These combined finastaééments and financial statement
schedule are the responsibility of the Company'sagament. Our responsibility is to express an opioin the combined financial statements
and the financial statement schedule based onualitsa

We conducted our audits in accordance thighstandards of the Public Company Accounting Slgat Board (United States). Those
standards require that we plan and perform thet &andbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. The Company is not required to hamewere we engaged to perform, an audit of itsrirdl control over financial reporting.
Our audits included consideration of internal cohtiver financial reporting as a basis for desigramdit procedures that are appropriate in the
circumstances, but not for the purpose of exprgssmopinion on the effectiveness of the Companyésnal control over financial reporting.
Accordingly, we express no such opinion. An autiibancludes examining, on a test basis, evidenpparting the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, as well as evaluating the
overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, such combined financiakstaents present fairly, in all material respedts,financial position of the Advisory operations
of Moelis & Company Holdings LP as of December 2113 and 2012, and the results of their relatedotoad operations, comprehensive
income, cash flows and changes in parent compamyyeigr each of the three years in the period eéndecember 31, 2013, in conformity w
accounting principles generally accepted in theté¢hBtates of America. Also, in our opinion, suickamcial statement schedule, when
considered in relation to the basic combined fimgratatements taken as a whole, present fairbllimaterial respects the information set forth
therein.

As discussed in Note 2 to the combinedriona statements, certain expenses have beentgtbfram Moelis & Company Holdings LP
the Company.

/s/ Deloitte & Touche LLP

New York, New York
February 26, 2014
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Combined Financial Statements of the
Advisory Operations of Moelis & Company Holdings LP

Combined Statements of Financial Condition

(dollars in thousands)

Assets
Cash and cash equivalel
Restricted cas
Receivables

Accounts receivable, net of allowance for douk
accounts of $773 and $1,746 as of 2013 an(

2012, respectivel

Other receivables, net of allowance for doubtft
accounts of $1,080 and $2,673 as of 2013 a

2012, respectivel
Total receivable

Deferred compensatic

Investments at fair value (cost basis $69,066 anc

$139,136 as of 2013 and 2012, respectiv
Investment in joint ventur
Equipment and leasehold improvements,

Intangible assets, net of accumulated amortizaidfc

$466 and $296 as of 2013 and 2012, respect
Deferred tax ass
Prepaid expenses and other as

Total asset

Liabilities and Parent Company Equity
Compensation payab
Accounts payable and accrued exper
Deferred revenu
Other liabilities
Total liabilities
Commitments and Contingencies (See Note

Parent company investme
Accumulated other comprehensive incc
Class A common stock, par value $0.01 per s
Class B common stock, par value $0.01 per s
Additional paic-in-capital
Noncontrolling interest

Total parent company equi

Total liabilities and equit

Unaudited
Pro Forma As of December 31
December 31, 2013
(Note 4) 2013 2012
$ 88,52 $ 303,02« $ 185,62
792 792 774
28,78¢ 28,78¢ 37,65!
6,55¢ 6,55¢ 9,811
35,34: 35,34: 47,46:
3,49t 3,49t 6,31¢
68,14 68,14 139,13
12,48: 12,48: 10,37:
5,15¢ 5,15¢ 5,78¢
42 42 211
5,10z 1,31¢ 81¢
13,67« 13,67« 6,17(
$ 232,750 $ 443,46. $ 402,66¢
$ 104,52° $ 104,52° $ 119,93¢
14,26: 14,26: 13,92«
6,83¢ 6,83¢ 2,64¢
8,46¢ 8,46¢ 6,051
134,09: 134,09: 142 ,56(
— 308,44« 259,94!
92¢€ 92€ 163
78 — —
362 — —
19,257 — —
78,03 — —
98,65 309,37( 260,10¢
$ 232,750 $ 443,46. $ 402,66¢

See notes to the combined financial statements.
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Combined Financial Statements of the
Advisory Operations of Moelis & Company Holdings LP

Combined Statements of Operations
(dollars in thousands)

For the Years Ended December 31

2013 2012 2011
Revenues $ 411,38t $ 385,87. $ 268,02
Expenses
Compensation and benef 264,94 274,94: 200,36¢
Occupancy 13,90: 14,09¢ 12,38¢
Professional fee 13,28: 12,25¢ 15,31¢
Communication, technology and information servi 13,81¢ 13,29¢ 11,62
Travel and related expens 18,15 14,92: 15,46¢
Depreciation and amortizatic 2,29¢ 2,507 2,08t
Other expense 14,88 15,80¢ 21,64¢
Total expense 341,27 347,82t 278,89
Operating income (loss 70,10¢ 38,04¢ (20,870)
Other income and expens (777 33¢ 24E
Income (loss) from equity method investm 3,68 (65€) 5,73
Income (loss) before income taxe 73,01¢ 37,72( (4,889
Provision for income taxe 2,79¢ 2,49¢ 3,64
Net income (loss $ 70,22t $ 3522: $ (8,530
Pro Forma Combined Statement of Operations Informaibn
(unaudited) (Note 4)
Income before income tax $ 73,01
Pro forma provision for income tax (7,150
Pro forma net incom $ 65,86¢
Pro forma net income attributable to noncontrollimigrests 58,64«
Pro forma net income attributable to common shddehe  $ 7,22%
Net income per share of Class A common <—basic and
diluted 0.9:
Weighted average shares of Class A common stock
outstandin—basic and dilute: 7,740,038

See notes to the combined financial statements.
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Combined Financial Statements of the
Advisory Operations of Moelis & Company Holdings LP

Combined Statements of Comprehensive Income
(dollars in thousands)

For the Years Ended December 3]

2013 2012 2011
Net income (loss $ 70,22t $ 35,22 $ (8,53()
Foreign currency translation adjustment, net of 763 511 18z
Other comprehensive incor 763 511 183
Comprehensive income (los $ 70,98¢ $ 35,731 $ (8,34)

See notes to the combined financial statements.
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Combined Financial Statements of the
Advisory Operations of Moelis & Company Holdings LP

Combined Statements of Cash Flows
(dollars in thousands)

For the Years Ended December 31
2013 2012 2011

Cash flows from operating activities
Net income (loss $ 70228 $ 3522 $ (8,530
Adjustments to reconcile combined net income (ltss)et

cash provided by (used in) operating activit

Bad debt expens 1,56¢ 2,92¢ 2,94¢
Depreciation and amortizatic 2,29¢ 2,507 2,08t
Amortization of compensation associated with adtjais 82( 82( 614
(Income) loss from equity method investm (3,68)) 65€ (5,737
Equity-based compensatic 48,53¢ 41,22« 24,37
Deferred tax provisio 261 (284) 1,56¢
Other 2,768 2,26¢ 43z
Changes in assets and liabiliti
Accounts receivabl 5,80¢ (25,696 2,73(
Other receivable 1,17t (2,090 (1,566€)
Prepaid expenses and other as (7,409 1,29¢ (1,786
Deferred compensatic 2,811 1,78 (8,086¢)
Compensation payab (16,729 47,86¢ (29,889
Accounts payable and accrued expel 23¢ 2,13¢ 1,831
Deferred revenu 4,17¢ 841 (2,199
Dividends receive 2,37t 75C —
Other liabilities 2,41¢ (2,489 1,318
Net cash provided by (used in) operating activi 117,65 110,73! (19,909
Cash flows from investing activities
Purchase of investmer (145,230 (177,149 (29,927
Proceeds from sales of investme 218,14, 68,06( 1,27(
Notes provided to employe — (40€) —
Note payments received from employ: 38: 56 157
Purchase of equipment and leasehold improven (1,629 (3,682 (2,519
Acquisition of subsidiary, net of cash acqui — — (127)
Change in restricted ca (4) (6) (85)
Net cash provided by (used in) investing activi 71,66¢  (113,12) (31,229

Cash flows from financing activities

Capital contribution received from investor in Rt — 93,21° —
Tax distributions to Parent for partne (40,130 (23,665 (30,649
Dividend distributions to Parent for partn (35,389 — —
Other cash contributions from (distributions toyéd 2,01¢ (2,269 (21,787)
Net cash provided by (used in) financing activi (73,507) 67,28¢ (52,427
Effect of exchange rate fluctuations on cash arsth ca
equivalents 1,57¢ 494 292
Net increase (decrease) in cash and cash equis 117,40: 65,39. (103,26
Cash and cash equivalents, beginning of 185,62. 120,23. 223,49:
Cash and cash equivalents, end of $ 303,02: $§ 185,62: $ 120,23:
Supplemental cash flow disclosure:
Cash paid during the year for:
Income taxe: $ 142 $ 2,85¢ $ 2,54¢
Investing activities:
Non-cash settlement of accounts receivz $ 2,82t % — 3 —
Non-cash contribution from Pare $ 757 % — 3 —

See notes to the combined financial statements.
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Combined Statements of Changes in Parent Company Hidy

(dollars in thousands)

Accumulated Total
Parent Other Parent
Company Comprehensive Company
Investment Income (Loss) Equity

Balance as of January 1, 2011 $ 147,88. $ (531) $ 147,35:
Net income (loss (8,530 — (8,530
Other comprehensive incor — 18z 18z
Net cash distributions to Pare (52,427 — (52,427
Equity-based compensatic 24,37: — 24,37:
Equity-based contributions to joint venture andeiRtis

advisory boart 1,22 — 1,22
Balance as of December 31, 20: 112,52 (34¢) 112,17t
Net income (loss 35,22: — 35,22:
Other comprehensive incor — 511 511
Net cash contributions from Pare 67,28 — 67,28
Equity-based compensatic 41,22 — 41,22
Equity-based contributions to joint venture andeipts

advisory boart 3,692 — 3,692
Balance as of December 31, 20: 259,94! 162 260,10¢
Net income (loss 70,22t — 70,22t
Other comprehensive incor — 763 763
Net cash distributions to Pare (73,509 — (73,509
Equity-based compensatic 48,53¢ — 48,53¢
Equity-based contributions to joint venture andeiRntis

advisory boart 2,481 — 2,481
Other nor-cash contribution 757 — 757
Balance as of December 31, 20: $ 308,44 $ 92¢ $ 309,37(

See notes to the combined financial statements.
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Notes to Combined Financial Statements
(dollars in thousands)
1. ORGANIZATION AND BASIS OF PRESENTATION

The accompanying combined financial statemiclude the historical carved out accounts@etations of the Advisory business (the
"Company," "we," "our," or "us") of Moelis & CompwrHoldings LP (the "Parent” or "Old Holdings"). TRarent is a Delaware limited
partnership that commenced operations originallg lsited liability company on May 1, 2007 and veasverted to a limited partnership on
July 1, 2011. The general partner of the Pareltaslis & Company Holdings GP LLC. The sole membiekoelis & Company
Holdings GP LLC is Moelis & Company Manager LLC (adager"), which is wholly-owned by certain co-foingdpartners. The Company's
activities as an investment banking advisory fionstitute a single business segment offering did@ntluding corporations, governments and
financial sponsors, a range of advisory servicel @xpertise across all major industries in mergeis acquisitions, recapitalizations and
restructurings and other corporate finance matters.

Basis of Presentation-The combined financial statements of the Companiude only those accounts attributable to the sakyi
business which include certain accounts and ailmesifrom the Parent and the following subsidiaries

. Moelis & Company LLC ("Moelis"), a Delaware limitdihbility company, a registered brokdealer with the U.S. Securities ¢
Exchange Commission ("SEC") and a member of therf€iial Industry Regulatory Authority ("FINRA").

. Moelis & Company International Holdings LLC ("Moslinternational), a Delaware limited liability cgemny, owns the
following entities:

. Moelis & Company UK LLP ("Moelis UK"), a limitetlability partnership registered under the laws€ofland and
Wales and authorized by the Financial Services évitth("FSA™) to conduct independent, regulated\aties as a
Corporate Finance Firm (exempt CAD). In additioriite United Kingdom, Moelis UK maintains operatidghsough the
following subsidiaries and branches:

. Moelis & Company France SAS (French subsidiary)

. Moelis & Company Europe Limited, Frankfurt am M&®erman branch)
. Moelis & Company UK LLP, DIFC (Dubai branch)
. 50% of Moelis Australia Holdings PTY Limited ("dlis Australia Holdings"), a joint venture with lfia Trust Trustee

PTY Limited (the "Trust").
. Moelis & Company Asia Limited ("Moelis Asia"), anited company incorporated in Hong Kong licensedaurthe Hong Kong
Securities and Futures Ordinance to provide fireragvisory services. In addition to Hong Kong, NMedsia maintains
operations in Beijing China through Moelis & Compaonsulting (Beijing) Company Limited.

. Moelis & Company India Private Limited, a priedimited company incorporated in Mumbai, India.
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Notes to Combined Financial Statements (Continued)
(dollars in thousands)
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting—The Company prepared the accompanying combinedidial statements in conformity with accountingipiples
generally accepted in the United States of AmgfidaS. GAAP"). The combined financial statementslide the combined operations, assets
and liabilities of the Company.

In addition to the revenues, expensestasasel liabilities that are specifically identiflalio the Company, certain expenses have been
allocated from the Parent based on the most refemaasure, including relative usage or proportibthe Company's headcount to that of the
Parent. For the years ended December 31, 2013,&012011, $9,477, $10,094 and $9,473, respectiséhyccupancy expenses have been
allocated to the Company based on the proportisgheCompany's headcount to that of the ParenttHeoyears ended December 31, 2013,
2012 and 2011, $9,793, $9,433 and $8,834, respdgtiof communication, technology and informatiemsces expenses have been allocated
to the Company based on a combination of relatbagea and the proportion of the Company's headdouhat of the Parent. All other
expenses were specifically identifiable to the Camp Management believes the assumptions and atlosaunderlying the combined
financial statements are reasonable, and the &ld@mounts are representative of the amountsvihiaitd have been recorded in the combinec
financial statements had the Company operated erdignt of the Parent for the historical periods@nted.

All intercompany balances and transactigitsin the Company have been eliminated.

Cash and Cash EquivalentsCash and cash equivalents include all short-taghlyliquid investments that are readily convdgilo
known amounts of cash and have original maturdfabree months or less from the date of purchase.

As of December 31, 2013, the Company hat eguivalents of $260,825 (December 31, 2012: $TBJ invested primarily in U.S.
treasury bills and government securities money etdtnds. Additionally, as of December 31, 2013@wenpany had cash of $42,199
(December 31, 2012: $27,645) maintained in U.S.remdU.S. bank accounts, of which some accounniakexceeded the FDIC coverage
limit of $250.

Restricted Cash-The Company held cash of $792 and $774 as of DeeeB1, 2013 and December 31, 2012, respectivehgstricted
collateral accounts deposited in connection wittporate credit card programs.

Receivables-The accompanying combined statements of finaraiatition presents accounts receivable balancesfradibwance for
doubtful accounts based on the Company's assessiiéiet collectability of customer accounts.

The Company maintains an allowance for dfolibccounts that, in management's opinion, presifbr an adequate reserve to cover Ic
that may be incurred. The Company regularly revithvesallowance by considering factors such as téstbexperience, credit quality, age of
the accounts receivable and recoverable expenaades, and the current economic conditions thataffagt a customer's ability to pay such
amounts owed to the Company.
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Notes to Combined Financial Statements (Continued)
(dollars in thousands)
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

After concluding that a reserved accouativable is no longer collectible, the Company ehlrge-off the receivable. This is
determined based on several factors including gleeod the accounts receivable and the credit woets of the customer. This has the effect o
reducing both the gross receivable and the alloeémcdoubtful accounts.

Deferred Compensation-Deferred compensation costs represent arrangeméhtsertain employees whereby cash payments djed
to a required period of service subsequent to payimethe Company. These amounts are charged tnegp over the period that the
employee is required to provide services in orderest in the payment.

Financial Instruments at Fair Value—Fair value is generally based on quoted pricesielver if quoted market prices are not available,
fair value is determined based on other relevastbfa, including dealer price quotations, pricavéigtfor equivalent instruments and valuation
pricing models. The Company established a fairevhierarchy which prioritizes and ranks the levigharket price observability used in
measuring financial instruments at fair value. Marice observability is affected by a numberamttérs, including the type of instrument, the
characteristics specific to the instrument andstiage of the marketplace (including the existemmkteansparency of transactions between
market participants). Financial instruments withdiéy-available actively quoted prices or for whieir value can be measured from actively-
quoted prices in an orderly market will generalfyé a higher degree of market price observabitity @ lesser degree of judgment used in
measuring fair value.

Financial instruments measured and repatéair value are classified and disclosed in ohte following categories (from highest to
lowest) based on inputs:

Level 1—Quoted prices (unadjusted) are available in actiagkets for identical instruments that the Complaay the ability to access
as of the reporting date. The Company, to the éxtext it holds such instruments, does not adjusiquoted price for these instruments
even in situations in which the Company holds gdgrosition and a sale could reasonably affectjtizted price.

Level 2—Pricing inputs are observable for the instrumesitber directly or indirectly, as of the reportidgte, but are not the same as
those used in Level 1. Fair value is determineduyh the use of models or other valuation methagieto

Level 3—Pricing inputs are unobservable for the instrursamid include situations where there is littlgrif/, market activity for the
investments. The inputs into the determinatioraafyalue require significant judgment or estimatity the Company's management.

In certain cases, the inputs used to medsirvalue may fall into different levels of tFer value hierarchy. In such cases, the
determination of which category within the fair walhierarchy is appropriate for any given investni®based on the lowest level of input that
is significant to the fair value measurement. Tlenpany's assessment of the significance of a p&atinput to the fair value measurement in
its entirety requires judgment, and considers facspecific to the instrument.

For level 3 investments in which pricingirts are unobservable and limited market activiigts, management's determination of fair
value is based on the best information availabkey mcorporate management's own assumptions aotlveés/a significant degree of judgment.
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(dollars in thousands)
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

Investment in Joint Venture—The Company accounts for its investment in MoAlistralia Holdings under the equity method of
accounting as the Company does not control théydmit jointly controls Moelis Australia Holdingsithr the Trust. The Company reflects its
investment in investment in joint venture on thecampanying combined statements of financial cooritin connection with this investment,
the Company acquired a call option to purchasediraining 50% interest in Moelis Australia Holdingdso, in connection with the
investment, the Company granted a put option emguittie key senior Australian executive to sellreimaining shares in Moelis Australia
Holdings back to the Company upon certain definddexents. The call and the put options are embéddid the equity method investment and
have not been separated as embedded derivativasdeethey do not meet the definition of a derivatiiven that the investee's shares are not
publicly traded. The investment reflects the Conyfmshare of contributions made to, distributiogseived from, and the equity earnings and
losses of, the joint venture. The Company refléstshare of gains and losses of the joint venturecome (loss) from equity method
investment in the combined statements of operations

Equipment and Leasehold ImprovemenrtsEquipment consists primarily of office equipmesamputer equipment and furniture and
fixtures and is stated at cost less accumulatecedigtion, which is determined using the straigié-imethod over the estimated useful lives of
the assets. Leasehold improvements are statedtdess accumulated amortization, which is deteshinsing the straighine method over th
lesser of the term of the lease or the estimateflilbves of the assets.

Major renewals and improvements are cdpédland minor replacements, maintenance and sepagrcharged to expenses as incurred.
Upon retirement or disposal of assets, the costalated accumulated depreciation or amortizatierremoved from the combined statements
of financial condition and any gain or loss is eefed in the combined statements of operations.

Revenue and Expense RecognitiefThe Company recognizes revenues from providingsady services when earned. Upfront fees are
recognized over the estimated period that theaelsgrvices are performed. Transaction-relatedefieeesecognized when all services for a
transaction have been provided, specified condititave been met and the transaction closes. Unitiaguevenues are recognized when the
offering is deemed complete and is presented nedlatied expenses. Deferred revenues are recoodéees received that have not yet been
earned. Expenses are recorded on the combinedstatie of operations, net of client reimbursemeRésmbursable expenses billed to clients
totaled $10,652 for the year ended December 313 22012: $11,471; 2011: $8,093).

Equity-based CompensatiearThe Company recognizes the cost of partner anepaoimer employee services received in exchangan
equity instrument award. The cost is based onréatedate fair value amortized over the servicéogerequired by the award's vesting terms.
The measurement of the grant-date fair value require Company's Parent to make estimates abdutlits operating results and the
appropriate risk-adjusted discount rates. The nustlused to estimate the fair value of equity-basedpensation generally include the market
approach and the income approach, each of whiathiaa significant degree of judgment. Under thekaiapproach, fair value is determined
with reference to observable valuation measuresdomparable companies
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

(e.g., multiplying a key performance metric of tmparable company by a relevant valuation mukigdejusted for differences between the
Company's Parent and the referenced comparabldgriiine income approach, fair value is determineddmverting future amounts (e.g., ¢
flows or earnings) to a single present amount ¢diated) using current expectations about thosedwmounts. These estimates could chang
in the future and have a material impact on thienegé of the fair value. The Company recognize$ stmounts in compensation and benefits
expenses on the accompanying combined statemeafgendtions and as an increase to parent compaiity @ the accompanying combined
statements of financial condition and in the accanying combined statements of changes in parenpaonynequity. See Note 8 for further
discussion.

Income Taxes—The Company's operating results were includetiénRarent's U.S. federal and state income taxngtas well as the tax
filings for non-U.S. jurisdictions. For purposestibé Company's combined financial statements, piavifor income taxes and deferred tax
balances have been calculated as if the Companpleted its tax returns on a stand-alone basis agpfom the Parent ("Separate Return
Method"). The Separate Return Method applies teewatting guidance for income taxes to the combfirexhcial statements as if the
Company were a separate taxpayer and a stand-@hbeeprise from its Parent for the periods presknte

The Company is comprised of entities thataganized as limited liability companies anditéd partnerships. For federal income tax
purposes, the Company is a pass-through entityorlangly, no federal income taxes are assessdwaompany level. Federal income tax
law and regulations require the partners to refh@it allocable share of the Company's taxablerirecor loss in their respective tax returns.
Certain foreign, state and local tax authoritieg laxes on the Company based on its income.

The Company will continue to review the cisions reached regarding uncertain tax positishéch may be subject to review and
adjustment at a later date based on ongoing arsapfdax laws, regulations and interpretationsab&rTo the extent that the Company's
assessment of the conclusions reached regardirggtaimctax positions changes, such change in etimidl be recorded in the period in whi
such determination is made. The Company reporteiectax-related interest and penalties, if applesads a component of income tax
expense. For the years ended December 31, 201320112011, no such amounts were recognized.

Foreign Currency Translatior—Assets and liabilities held in non-U.S. dollar derinated (functional) currencies are translated hiS.
dollars at exchange rates in effect at the entlefeporting period. Revenues and expenses adataah at average exchange rates during the
reporting period. A charge or credit is recordedtteer comprehensive income to reflect the traislaif these amounts to the extent the non-
U.S. currency is designated the functional curresfae subsidiary. Non-functional currency relatexhsaction gains and losses are
immediately recorded in the combined statementpefations.

Use of Estimates-The preparation of combined financial statementsralated disclosures in conformity with U.S. GAASRuires
management to make estimates and assumptiondfengtttae reported amounts of assets and liaksligied disclosure of contingent assets anc
liabilities at the date of the financial statementsd the reported amounts of revenues and expduasiag the reporting
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

period. Actual results could differ from those pwites. Estimates and assumptions are revieweddpeily, and the effects of revisions are
reflected in the period in which they are deterditebe necessary.

In preparing the combined financial statetaemanagement makes estimates and assumptiadireg

. the adequacy of the allowance for doubtful accqunts

. the realization of deferred taxes;

. measurement of equity-based compensation; and

. other matters that affect the reported amountsdésadosures of contingencies in the financial stegets.

3. RECENT ACCOUNTING PRONOUNCEMENTS

In January 2013, the FASB issued ASU Nd.3201 "Clarifying the Scope of Disclosures aboufs@iting Assets and Liabilities” ("ASU
2013-01"). ASU 2013-01 provides amendments to ABW1211 by clarifying the scope of transactions tratsubject to the disclosures of
offsetting. The amendments in this update are &¥fecetrospectively for periods beginning aftendary 1, 2013. The adoption of this update
did not have an impact on the Company's combinmehfiial statements.

In July 2013, the FASB issued ASU No. 2a13-'Presentation of an Unrecognized Tax BenefieWh Net Operating Loss Carryforwe
a Similar Tax Loss, or a Tax Credit Carryforwardss' ("ASU 2013-11"). ASU 2013-11 provides amendisg¢o ASC No. 740, "Income
Taxes", which clarify the guidance for the finanatement presentation of an unrecognized tagfitamhen a net operating loss
carryforward, a similar tax loss or a tax creditrgiborward exists. The amendments require thatraeaognized tax benefit, or a portion of an
unrecognized tax benefit, be presented in the &istatements as a reduction to a deferred tset &sr a net operating loss carryforward, a
similar tax loss or a tax credit carryforward. Ifi@t operating loss carryforward, a similar taxslos a tax credit carryforward is not available at
the reporting date under the tax law of the appliegurisdiction to settle any additional incomgda that would result from the disallowance
a tax position or the tax law of the applicablégdiction does not require the entity to use, dreddntity does not intend to use, the deferred te
asset for such purpose, the unrecognized tax hemeiild be presented in the financial statementslability and should not be combined
with deferred tax assets. The amendments in thdatepare effective prospectively during interim amdual periods beginning after
December 15, 2013, with early adoption permittdte Tompany is currently assessing the impact oad¢toption of this update on the
Company's combined financial statements.

4. BUSINESS CHANGES AND DEVELOPMENTS
Reorganization and Initial Public Offering

Subsequent to December 31, 2013, Old Hgtdsubmitted a registration statement on Forint&the SEC indicating a plan to underta
reorganization of its business in connection wlitd initial
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4. BUSINESS CHANGES AND DEVELOPMENTS (Continued)

public offering of Class A common stock by MoelisGdmpany, a newly-formed Delaware corporation.dwihg the reorganization, the
Advisory operations will be owned by Moelis & ConmyaGroup LP, a Delaware limited partnership ("Graugy). Group LP will be controlle
by Moelis & Company. The new public shareholder vé entitled to receive a portion of the econmsro€ the Advisory operations through
their direct ownership interests in Class A commtmtk of Moelis & Company. The existing ownerstoé Parent will continue to receive the
majority of the economics of the Advisory operatipas non-controlling interest holders, primarilyough direct and indirect ownership
interests in Group LP partnership units. As a caapion, Moelis & Company will be subject to Unit8thtes federal and state corporate incom
taxes, which will result in a material increaseha applicable tax rates and current tax expermared post reorganization.

Group LP will have one principal class aitg, Class A partnership units. Group LP will isstlass A partnership units to Moelis &
Company and to certain existing holders of Old kald units who are to become Class A partnershimelders. Following the
reorganization, a Group LP Class A partnership (mat held by Moelis & Company or its subsidiaries] be exchangeable into one share of
Moelis & Company Class A common stock. In additi@moup LP will issue Class B partnership units todlils & Company. The Class B
partnership units will correspond with the econonghts of shares of Moelis & Company Class B comratock. The economic rights of
Class B common stock will be based on the ratithefClass B subscription price to the initial paldffering price of shares of Class A
common stock. Holders of shares of Class B comnmrkswill be entitled to receive dividends of thee type as any dividends payable on
outstanding shares of Class A common stock. Divddean shares of Class B common stock will be catedlbased on the applicable
subscription amount such that the aggregate didsi@ayable will equal the dividends payable witpeet to a number of shares of Class A
common stock which could have been purchased anitied price to the public in the initial publiaffering with the aggregate subscription
price for the shares of Class B common stock.

Group LP Class A partnership unitholder mave no voting rights by virtue of their owneislof Group LP Class A partnership units,
except for the limited rights described in GrougdRmended and Restated Agreement of Limited Pwesttie Moelis & Company Partner
Holdings LP will hold all shares of Class B comnatack, enabling it initially to exercise majoritpting control over Moelis & Company and,
indirectly, over Group LP. Among other items, thass B Condition calls for Mr. Moelis to maintairdafined minimum equity stake and that
he devote his primary business time to Moelis & @any. So long as the Class B Condition is satiskagh share of Class B common stock
will entitle its holder to ten votes for each shhedd of record on all matters submitted to a adtetockholders. Shares of Class B common
stock are generally not transferrable and, if ti@med other than in the limited circumstanceseeth in Moelis & Company's Amended and
Restated Certificate of Incorporation, such shahedl automatically convert into a number of shafeGlass A common stock set forth in
Moelis & Company's Amended and Restated CertificAt@corporation. Upon failure of the Class B Ciioth, each share of Class B common
stock will have one vote for each share held. Edelre of Class B common stock may, at the opticgheholder, be converted into a number
of shares of Class A common stock set forth in liéoRICompany's Amended and Restated Certificateadrporation.
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4. BUSINESS CHANGES AND DEVELOPMENTS (Continued)
Unaudited Pro Forma Combined Statement of Financi@bndition

In connection with the Company's reorgatiora 1,101,541 pre-reorganization partnershipsuoitOld Holdings will become 46,932,543
post-reorganization Class A Group LP partnershipsufd9,192,511 of these partnership units wilhleé& by the partners of Old Holdings and
represent a noncontrolling interest in Group LRI #re remaining 7,740,032 units will be convertatd iClass A common stock of the
Company, representing a controlling interest. Iditoh, the Company intends to distribute approxieha$215,000 to its existing owners and
to a separate business of the Parent. The unaymtitefdrma combined statement of financial condits of December 31, 2013 gives pro
forma effect to this distribution payable in cashifahe distribution had been effected as of Ddwen31, 2013. The unaudited pro forma
combined statement of financial condition is préséror illustrative purposes only and does noppurto project the Company's combined
financial condition for any future date.

Unaudited Pro Forma Combined Statement of Operatadmformation

The following calculation reflects net imse attributable to common shareholders divided bighted average shares of Class A commo
stock outstanding.

Pro forma net income attributable to common shddss $ 7,22¢
Weighted average shares of Class A common stockamaing—

basic and dilute: 7,740,03;
Net income available to holders of Class A comntoglsper shar  $ 0.9
Pro forma net income attributable to common shatdéis
Income before income tax $ 73,01¢
Pro forma provision for income tax (7,150(a)
Pro forma net incom 65,86
Pro forma net income attributable to noncontrolimigrests 58,644(b)
Pro forma net income attributable to common shddss $ 7,22t
@) In connection with the reorganization, 16.48Rthe outstanding partnership interests will bevested directly

into 7,740,032 shares of Class A common stock otlM& Company. An adjustment has been made tease
our effective tax rate to 40%, which assumes the@amy is taxed as a corporation at the highesitstgtrates.

(b) Reflects an adjustment to record the 83.51% nonelling interests, net of tax, that partners of Gloldings
(other than the Company) own in Group LP relatmgheir partnership units. As part of the reorgation,
7,740,032 shares of Class A common stock are olistg in Moelis & Company and 39,192,511 partngrghiits
are held by partners of Old Holdin¢
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4. BUSINESS CHANGES AND DEVELOPMENTS (Continued)

Basic and diluted weighted average Class A comnuk ®utstandiny

Basic and Diluted
Class A common stock outstanding upon completicthef
reorganizatior 7,740,03;
Class A partnership units( —
Weighted average shares of Class A common stodtamding
upon completion of the reorganizati 7,740,03;

(1) Class A partnership units may be exchangeddoiClass A common stock on a one-for-one baskgest to
customary conversion rate adjustments for spliig,distributions and reclassifications and commdia with
applicable lock-up, vesting and transfer restritdidf all Class A partnership units were to behexged for
Class A common stock immediately following the gaorization, fully diluted Class A common stock datsling
would be 46,932,543. In computing the dilutive efféf any, that the aforementioned exchange waalde on
earnings per share, we consider that net incomiéabiato holders of Class A common stock would@ase due
to elimination of the noncontrolling interest inmswmlidated entities associated with the Group L&sE€A
partnership units (including any tax impact). Huog year ended December 31, 2013, such exchangerisflected
in diluted earnings per share as the assumed egehamot dilutive.

We have not included the impact of shares of Glassmmon stock because these shares are entitsed to
insignificant amount of economic participatic

Acquisition of Asia Pacific Advisors

On April 12, 2011, the Company acquiredad3acific Advisers ("APA"), an independent finaheidvisory firm based in Hong Kong. T
transaction was approved by the Hong Kong Secaritiel Futures Commission. APA's name was changddétis & Company Asia Limitet

The total consideration paid for APA wa2%hnd was allocated to the net liabilities assunfe®880 and the identifiable intangible
customer relationships acquired of $507. The custaelationship asset is being amortized overseful life of three years.

Expenses associated with the amortizatidheocustomer relationships for the year endecebdoer 31, 2013 were $168 (2012: $168)
were included in depreciation and amortizatiorhim tombined statements of operations. Expensesiatssbwith the amortization of the

customer relationships for the period April 12, 2@irough December 31, 2011 were $127 and weraded in depreciation and amortization
in the combined statements of operations.

In connection with the acquisition of APthe Company paid cash of $2,250 and agreed tofd giaring arrangement with certain
individuals who became employees of the Comparlyeahicquisition date. The upfront cash paid anditmiearing payouts are contingent uj
continuing
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4. BUSINESS CHANGES AND DEVELOPMENTS (Continued)

employment over a service period beginning on tite df acquisition through December 31, 2013. Reryear ended December 31, 2013, the
Company recorded $820 (2012: $820) related to pagbut in compensation and benefits expenses iodimbined statements of operations.
For the period April 12, 2011 through DecemberZ111, the Company recorded $614 related to sucbyvay compensation and benefits
expenses in the combined statements of operations.

Investment in Joint Venture

On April 1, 2010, the Company entered &t050 joint venture in Moelis Australia Holdings, irsteng a combination of cash and cer
net assets of its wholly-owned subsidiary, Moelisstalia, in exchange for its interests. The reingis0% is owned by an Australian trust
established by and for the benefit of Moelis Augraenior executives.

On April 1, 2011, the Parent contributedatjuity to Moelis Australia Holdings (or the "Atatan JV"), which in turn granted equity
awards to its employees in return for providingifetemployment related services. These units giyeest over an eight year service period
and are recorded as compensation expenses on Maslisalia Holdings' financial statements. As theipients are not employees of the
Company, but rather employees of the Australiantd® Company recognizes the entire expense assdaidth these awards based on the fait
value re-measured at each reporting period andte@drover the vesting period. For the year endedenber 31, 2013, the Company
recognized $1,609 in additional parent companytgg#805 in investment in joint venture and $80®ther expenses relating to the
contribution of these equity awards in the combifieancial statements. For the year ended DeceBibe2012, the Company recognized
$2,937 in additional parent company equity, $1,#6@vestment in joint venture and $1,469 in otbepenses relating to the contribution of
these equity awards in the combined financial statgs. For the year ended December 31, 2011, thp&uy recognized $1,065 in additional
parent company equity, $532 in investment in joeniture and $532 in other expenses relating tedhé&ibution of these equity awards in the
combined financial statements.

In March 2013 and 2012, Moelis Australialdiiogs paid dividends to the Company in the amaiii$2,375 and $750, respectively. These
dividends were treated as a return on investmejoinh venture in the combined financial statements

Summary financial information related to &lis Australia Holdings is as follows:

December 31

2013 2012 2011
Total asset $ 3846 $ 40,27¢ $ 41,99(
Total liabilities (15,76()  (18,43)  (20,89%
Net equity $ 22,708 $ 2184: $ 21,09t
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4. BUSINESS CHANGES AND DEVELOPMENTS (Continued)

For the Year ended December 31

2013 2012 2011
Total revenue $ 4166¢ $ 3581¢ $ 52,34
Total expense (34,307 (37,137 (40,86¢)
Net income (loss $ 7,361 $ (1,315 $ 11,47
Ownership percentag 50% 50% 50%
Income (loss) from investment in joint

venture $ 3681 $ (65¢) $ 5,737

5. EQUIPMENT AND LEASEHOLD IMPROVEMENTS
Equipment and leasehold improvements, oesist of the following:

December 31

Useful lives 2013 2012

Office equipmen 3 Years $ 7,49t $ 6,55i
Furniture and fixture 7 Years 1,73( 1,75¢
Leasehold improvemen 5- 60 Months 4,39t 4,53¢
Total 13,62 12,84°
Less accumulated depreciation and

amortization (8,467) (7,067)
Equipment and leasehold improvemen

net $ 515¢ $ 5,78¢

Depreciation and amortization expensedifed assets totaled $2,128, $2,306 and $1,95théoyears ended December 31, 2013, 2012
and 2011, respectively.

6. FAIR VALUE MEASUREMENTS

The Company established a fair value hagrawhich prioritizes and ranks the level of markete observability used in measuring
investments at fair value. Financial instrumentasueed and reported at fair value are classifieddisclosed in one of the following
categories (from highest to lowest) based on inputs

Level 1—Quoted prices (unadjusted) are availabkective markets for identical instruments that@wmpany has the ability to access
as of the reporting date. The Company, to the éxkexn it holds such instruments, does not adhestjuoted price for these instruments
even in situations in which the Company holds gdarosition and a sale could reasonably affectjtioted price.

Level 2—Pricing inputs are observable for the instents, either directly or indirectly, as of thpoging date, but are not the same as
those used in Level 1. Fair value is determinedubh the use of models or other valuation methagie$o The estimated fair values of
government securities money markets, U.S. tredsilisyand bank time deposits classified in Levals2of December 31, 2013 and 2012

are based on quoted prices for recent tradingictividentical or similar instruments. The Comgagenerally invests in U.S. treasury
bills with maturities of less than six months.
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6. FAIR VALUE MEASUREMENTS (Continued)

Level 3—Pricing inputs are unobservable for therimeents and include situations in which therétike| if any, market activity for the
investments. The inputs into the determinationaafyalue require significant judgment or estimatity the Company's management.
The valuation methodology used for the Companysstment classified as Level 3 as of December 313 2vas based upon a recent
market transaction executed by the issuer.

See Note 2 for further information on thenfpany's fair value hierarchy.

The following tables summarize the levdlshe fair value hierarchy into which the Comparfifsincial assets and liabilities fall as of
December 31, 2013:

Financial assets Total Level 1 Level 2 Level 3
Included in cash and cash equivale
Government securities money mar $ 7336t $§ — $ 73366 $ —
U.S. treasury bill: 146,99: — 146,99: —
Bank time deposit 40,46¢ — 40,46¢ —
Investments
U.S. treasury bill: 66,23’ — 66,23’ —
Common stocl 1,90« — — 1,90
Total investments in securitit 68,14 — 66,237 1,90/
Total financial assef $ 328,96 $§ — $ 327,06: $ 1,90¢

The following table summarizes the levdlshe fair value hierarchy into which the Comparfifsincial assets fall as of December 31,
2012:

Financial assets Total Level 1 Level 2 Level 3
Included in cash and cash equivale
Government securities money mar $ 22,68t $ — $ 2268 $ —
U.S. treasury bill: 135,29: 135,29: —
Investments
U.S. treasury bill: 50,99: 50,99¢ — —
Bank time deposit 88,14: — 88,14: —
Total investments in securitit 139,13¢ 50,99¢ 88,14 —
Total financial assel $ 297,11« $ 186,28¢ $ 110,82¢ $ —

The Company's methodology for reclassificet impacting the fair value hierarchy is thahsfers in/out of the respective category are
reported at fair value as of the beginning of thanin which the reclassification occurred. Thenges to the Company's investment classified
as Level 3 are as follows for the year ended Deeergb, 2013.
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6. FAIR VALUE MEASUREMENTS (Continued)

Common
Stock

January 1, 201 $ —

Non-cash settlement of accounts receive 2,82¢

Unrealized gains (losse (929

December 31, 201 $ 1,90/
Unrealized gains (losses) related to investmehhstid as of

December 31, 201 $ (929

There were no transfers between Level el 2 or Level 3 during the years ended DecembeRB13 and 2012.
Investment Risk Factors and Concentration of Inveshents
The Company's financial instruments argesttio the following risk factors:
Market Risk
Market risk represents the loss that caoaused by a change in the fair value of a findmesirument.

Currency Risk

The Company is exposed to the risk thaettehange rate of the U.S. dollar relative to otharencies may have an adverse effect on the
reported value of the Company's non-U.S. dollaodgnated or based assets and liabilities.

7. INCOME TAXES
The following table presents the U.S. aod-b).S. components of income (loss) before incaameskpense:

December 31

2013 2012 2011
u.S. $ 88,39f $ 46,31 $ 25,61(
Nor-U.S. (15,379 (8,599 (30,499
Income (loss) before income tax $ 73,01¢ $ 37,72( $ (4,889
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7. INCOME TAXES (Continued)
The current and deferred components oirtb@me tax provision for the years ended DecembePB13, 2012 and 2011 are as follows:

December 31

2013 2012 2011
Current income taxe:
Federal $ — % — 8% —
State and locz 2,53¢ 2,45¢ 2,07¢
Foreign — 32¢ —

$ 253 $ 2,782 $ 2,07¢
Deferred income taxe

Federal $ — % — 8% —
State and loce 187 (55) (3449
Foreign 74 (229) 1,90¢
Total $ 2,79¢ $ 2,49t $ 3,647

The total provision for income taxes différom the amount which would be computed by ampglyhe appropriate statutory rate to ince
before income taxes as follows:

December 31

2013 2012 2011

Reconciliation of federal statutory tax ra
U.S. statutory tax rai 35.(% 35.(% 35.(%
Increase (decrease) due to state and local 3.7% 6.2% -35.52%
Rate benefit as a U.S. limited partnership/flow

through -35.% -35.% -35.(%
Foreign tax rati 0.1% 0.2% -39.(%
Effective income tax rat 3.£% 6.6% -74.5%

Deferred income taxes reflect the net ¢ftétemporary differences between the carrying amof assets and liabilities for financial

reporting purposes and tax purposes. As of DeceBhe2013, the tax bases of the Company's asseteded the reported amounts by
approximately $94,000. The
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7. INCOME TAXES (Continued)

significant components of deferred tax assets iamdlities included on the Company's combined statets of financial condition are as
follows:

December 31

2013 2012 2011

Net operating los $ 7127 $ 513 $ 4,41«
Accrued expenses and ott 1,31t 81¢ 53E
8,44: 5,957 4,94¢

Valuation allowanct (7,127 (5,139 (4,414
Net deferred tax ass $ 131f $§ 81c $ 53E

As of December 31, 2013, the Company hadraalated net foreign operating loss carryforwaedated to our international operations of
approximately $31,902. At December 31, 2013, them@any's management concluded that a valuation afloesshould be established with
regard to the tax benefits associated with ceftaigign net operating losses, as it is more likBBn not that these losses will not be fully
utilized in future years.

Foreign withholding taxes are not providedon the undistributed earnings of foreign sulagids that are essentially permanent in na
There were no significant foreign undistributednéiags at December 31, 2013, 2012 and 2011.

The Company is subject to taxation in @BritaS., state, local, and foreign jurisdictions & December 31, 2013, the Parent's tax years
for 2012, 2011, and 2010 are subject to examindtjotihe tax authorities.

8. EQUITY-BASED COMPENSATION

The Parent's ownership structure is coradrif common partners holding units ("Common Unitsid employees holding units
("Management Units"), which collectively represém partnership interests in the Parent and evaldmeright to receive distributions and
allocations of net profits and losses (and itenesabf) as defined in the Parent Limited Partnerdlgjpeement, as amended and restated from
time to time. Substantially all of these units jpate equally in distributions and allocationgpobfits and losses. There is no expressed limit
to the number of units which may be issued by @ief. Each new unit issued has the effect ofidigutach incumbent equity holder's inter
As of December 31, 2013, the total number of Panaiis outstanding was 1,100,888, of which 882 @8&ted to Management Units provided
to partner and non-partner employees of the Companglescribed further below.

The common partners contributed capitdh&Parent and are not subject to vesting. Upanirjgithe Parent, certain partners were gra
Management Units. Management Units provided
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8. EQUITY-BASED COMPENSATION (Continued)

upon joining the Company generally vest based oricgeover eight years beginning on the grant datéollows:

Years 1 through 0%
End of year * 50%
End of year ¢ 662/ 3%
End of year - 831/3%
End of year ¢ 10C%

In addition, Management Units are granteg@art of certain partner's incentive arrangeménémagement Units granted as part of a
partner's incentive arrangements generally vesichas service over five years as follows:

Years 1 and 0%
End of year : 331/3%
End of year ¢ 662/ 3%
End of year ¢ 100(%

Certain non-partner employees are grantaddgement Units as part of their incentive arrareges These units generally vest based on
service ratably over four years.

Management Units granted to partners amdpastner employees identified as working for ttwrpany are treated as a form of equity-
based compensation and reported on the combintaingtats of operations in compensation and berafidson the combined statements of
financial condition in parent company equity. Comgegtion expenses on unvested units are calculattiton the grant date fair value of a
Management Unit amortized over the vesting period.

The measurement of the grant-date fairevadguires the Company's Parent to make estimboes #s future operating results and the
appropriate risk-adjusted discount rates. The nistlused to estimate the fair value of equity-basedpensation include the market approach
and the income approach, each of which involvegaifitant degree of judgment. Under the market apph, fair value is determined by
multiplying net income and revenues of comparablglip companies by the relevant valuation multipkedjusted for differences between the
Company's Parent and the referenced comparableritinelincome approach, fair value is determineddsywerting future cash flows to a
single present amount (discounted) using currepeebations about those future amounts. The sigmfiassumptions used to develop the fair
value estimates include the discount rate usedrihdencome approach and the net income and revenultiples used under the market
approach.

The following table presents the rangesuwfsignificant assumptions used to develop thevidue estimates of equity-based awards:

Range for the Year Ended December 3:

Valuation Methodology Significant Assumption 2013 2012 2011

Income approac Discount rate 14%- 17% 18%- 20% 20%- 22%

Market approacl! Forward income multiple 13.0- 20.C 11.0-17.C 9.0- 17.t
Forward revenue multiple 1.5- 3.2 N/A N/A
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8. EQUITY-BASED COMPENSATION (Continued)
These assumptions could change in thedwnd have a material impact on the estimate diihealue.

Additionally, the calculation of compensatiexpenses on unvested Management Units assuioesiare rate of 3% annually for
partners and 5% annually for non-partner emplopesed upon expected turnover. For the years endedniiber 31, 2013, 2012 and 2011, th
Company recognized compensation expenses of $4883224 and $24,371, respectively in relatioadaity-based awards. As of
December 31, 2013, there were $95,609 of unrecedrismpensation expenses related to unvested awdmel€ompany expects to recognize
the value to be vested over a weighted-averagedgefil.8 years, using the graded attribution mebthdnich treats each vesting portion as a
separate award.

The activity related to the Management Bpitovided to partner and non-partner employeethoperiods ended December 31, 2013,
2012 and 2011 is set forth below:

Weighted average fair

Units value at grant date
Outstanding at January 1, 20 745,15; $ 115.2¢
Grantec 75,56¢ 824 .8¢
Forfeited (19,329 143.5°
Outstanding at December 31, 2( 801,39: 181.5¢
Granted 61,83’ 1,133.7:
Forfeited (8,226 1,003.41
Outstanding at December 31, 2( 855,00 242.5¢
Granted 38,16: 1,005.2:
Forfeited (11,085 689.2:
Outstanding at December 31, 2( 882,08( 270.0¢

The activity related to the unvested Mamaget Units provided to partner and non-partner eyg#s for the period ended December 31,
2013 is set forth below:

Weighted average fair

Units value at grant date
Unvested Balance at January 1, 2| 554,52. $ 366.2¢
Granted 38,16: 1,005.2:
Forfeited (112,085 689.2:
Vested (128,64 113.3¢
Unvested Balance at December 31, 2 45295 $ 485.4¢

The Company has provided employees witlogiportunity to participate in the increased valfithe Parent's equity, contingent upon a
sale of the Parent or other defined liquidity egRights"). Rights have been provided to enhaheeQompany's ability to attract and retain
certain employees. Employees forfeit their Righgsrutermination of employment for any reason. Righitstanding
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8. EQUITY-BASED COMPENSATION (Continued)

totaled 11,634, 12,094 and 12,765 as of Decemhe2@®i13, 2012, and 2011, respectively. As of DecerBthe2013, the Company determined
that it is not probable that the contingency widtaor. Accordingly, no compensation expenses haea becorded related to these Rights for th
periods ended December 31, 2013, 2012 and 2011.

9. CAPITAL CONTRIBUTION

The Parent entered into an agreement Gtratégic Alliance Agreement”) with Sumitomo Mit®anking Corporation ("SMBC") and
SMBC Nikko Securities Inc. ("SMBC Nikko") to strettngn their existing business alliance and for SMB@west $93,217 in the Parent.
Under the terms of the Strategic Alliance Agreemthd Parent, SMBC and SMBC Nikko focus on prowidinoss-border M&A and other
advisory services to Japanese companies. The fgiodithe investment closed on February 17, 2012.

10. RELATED-PARTY TRANSACTIONS

Aircraft—On April 21, 2010, Manager acquired an aircrattwfunds received solely from its managing membtanager is obligated to
bear all depreciation and other costs of operatiegpircraft related to uses other than for the @amy's business. As the aircraft is typically
used for Company business purposes, the Compéahg iordinary course advances Manager amounts dellatibe aircraft's operating costs.
of December 31, 2013, $58 was due from Managdreé¢@ompany (December 31, 2012: $211). Such amauatiscluded in other receivables
on the combined statements of financial condititmthe extent the Company utilizes the aircrafttfosiness, the Company is obligated to
incur such expenses. During the years ended Deae3tb2013, 2012 and 2011, the Company recordedresgs of $2,270, $2,625 and $2,!
respectively, for use of the aircraft.

Promissory Notes-As of December 31, 2013, the Company held unsdqumemissory notes from employees aggregating $831
(December 31, 2012: $1,214) which are reflecteatlier receivables on the combined statements afdial condition. The notes bear interest
at fixed and variable rates (range of 4.00%-4.75%fdbecember 31, 2013) and mature on various datesgh February 28, 2015. During the
years ended December 31, 2013, 2012 and 2011 aimpahy received $383, $56 and $157, respectivetyin€ipal repayments ar
recognized interest income of $39, $43 and $4@eas/ely, on these notes, which is included ireothcome and expenses on the combined
statements of operations.

Allocated Expensesin most cases, corporate overhead expenses spedifie Advisory business were both identifiabld gonantifiable
and allocated directly to the Company. The remagimmiorporate overhead expenses were allocated ©dimpany based on usage or the
relative proportion of the Company's headcounh#t bf the Parent.

Management believes the assumptions aodatibns underlying the combined financial statetmi@ne reasonable and the allocated
amounts are representative of the amounts thatdAtale been recorded in the combined financiatistants had the Company been operatec
independent of the Parent for historical periodspnted.
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10. RELATED-PARTY TRANSACTIONS (Continued)

Moelis Capital Partners LLE-As of December 31, 2012 the Company had a nehbaldue from Moelis Capital Partners LLC, the
private equity business of Old Holdings, of $408jah is reflected in other receivables on the corabistatements of financial condition. This
balance, which was allocated to the Company fraerPirent, consists of the net balance due fromis@alpital Partners LLC (an entity not
involved in the Advisory business and thereforeinoluded in the combined financial statementsdwiied by the Parent) for cash
expenditures or contributions made by the Parertatvalf of Moelis Capital Partners, net of casliritigtions made to the Parent by Moelis
Capital Partners. As of December 31, 2013, the Gomhad no balance due to or due from Moelis Capdaners.

Joint Venture—As of December 31, 2013 the Company had a nehbaldue to the Australian JV (see Note 4) of $1(D¥cember 31,
2012: $263), which is reflected in other liabilgtien the combined statements of financial condifidns balance consists of amounts due to tt
Australian JV for advisory services performed ailldttle expenses incurred on behalf of the Compiaunyng the period, offset by expenses
paid by the Company on behalf of the Australian TMs relationship between the Company and theraligh JV is governed by a service
agreement between the Australian JV and the Parent.

Moelis Holdings Feeder, Ine-As of December 31, 2012 the Company had a nehbaldue from Moelis Holdings Feeder, Inc.
("Feeder") of $286, which is reflected in otheraiwables on the combined statements of financiatlitmn. Feeder is a holding company
through which certain external investors have itee@# the Parent. This balance, which was allacaighe Company from the Parent, con:
of amounts due from Feeder for administrative espsrand tax distributions made by the Parent oalbehthe external investors. As of
December 31, 2013, the Company had no balanceoduredue from Feeder.

11. REGULATORY REQUIREMENTS

Under the SEC Uniform Net Capital Rule (SE@e 15c3-1) Alternative Standard under Sectig(iLjéi), the minimum net capital
requirement is $250. At December 31, 2013, Modid het capital of $101,690, which was $101,44aess of its required net capital.

At December 31, 2012, Moelis had net capit$133,620, which was $133,370 in excess ofatpiired net capital.

Moelis does not carry customer accountsdiras$ not otherwise hold funds or securities fogpwe money or securities to, customers and
accordingly is exempt under Section (k)(2)(ii) @G Rule 15c¢3-3.

At December 31, 2013, the aggregate regulatet capital of Moelis UK was $42,344 which exded the minimum requirement by
$42,275. At December 31, 2012, the aggregate regulaet capital of Moelis UK was $27,337, whictcegded the minimum requirement by
$27,270.
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12. COMMITMENTS AND CONTINGENCIES

Bank Line of Credit—The Company maintains an unsecured revolving tfadility and as of December 31, 2013, the commaiitn
amount was $25,000 and matures on June 30, 2015.

Borrowings on the facility bear interesttad greater of a fixed rate of 3.50% per annuratdhe borrower's option of (i) LIBOR plus 1%
or (ii) Prime minus 1.50%. As of and for the yeansled December 31, 2013, 2012 and 2011, the Contfmhgo borrowings under the credit
facility.

As of December 31, 2013, the Company'slavigi credit under this facility was $15,320 agsult of the issuance of an aggregate amoul
of $9,680 of various standby letters of credit, ethivere required in connection with certain offiease and other agreements. The Company
incurs a 1% per annum fee on the outstanding bataotissued letters of credit.

Leases—The Company leases office space under operatasg$ewith expiration dates that extend through 2D2ting the years ended
December 31, 2013, 2012 and 2011, the Companyrieduent expense relating to its operating leab84 5,247, $11,633 and $9,654,
respectively.

The future minimum rental payments requinader the operating leases in place at Decemh&(B are as follows:

Fiscal year endec Amount

2014 $ 10,94¢
2015 9,31¢
2016 8,81:
2017 8,94¢
2018 9,63t
Thereafte 19,82
Total $ 67,48(

Contractual Arrangements—In the normal course of business, the Company&nito contracts that contain a variety of repnésgons
and warranties and which provide indemnificationdpecified losses, including certain indemnifioatof certain officers, directors and
employees.

Joint Venture Put and Call Options-In connection with the Company's Australian J\& @ompany granted a put option in April 2010
enabling the key senior Australian executive tblsislshares held in the Australian JV back to@eenpany at fair value. The put option can be
exercised if the key senior Australian executivases to be employed by the Australian JV (including to death, disability or resignation but
excluding termination for cause) and following sweissation of employment, the key senior Austradegcutive, the remaining Australian
executives and the Company are unable to agreeaipestructuring of the Australian JV. The put optcannot be exercised prior to March
2015, except in the event of death or disabilityhef key senior Australian executive. If the Paisqiublic and the put option is exercised, the
Company will be required to pay 50% of the purchasee immediately and the remaining balance wit8mmonths (in cash or listed stock). If
the Parent is not public and the put option is esed, the Company will be required to pay 25%hefppurchase price immediately and the
remaining balance in installments over an additi®na36 months
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12. COMMITMENTS AND CONTINGENCIES (Continued)

depending upon the size of the final purchase phicaddition, since April 2010, the Company halksllzecall option to purchase the shares
from the Trust at fair value with payment termsado those called for under the put option.

Legal—There are no legal actions pending or, to managésnienowledge, threatened against the Compangyohits combined
entities, other than ordinary course of businesisras that we believe will not have a material adeeeffect on our business or financial
statements.

The Company recorded $5,000 in other exg@ena the combined statements of operations foygheended December 31, 2011
attributable to a legal settlement related to ole advising on the sale of a company. The $5,e@tement was paid during 2013.

13. EMPLOYEE BENEFIT PLANS

The Parent covers substantially all satbeimployees of the Company with a defined contidimu401(k) plan (or "Plan"). Each salaried
employee of the Company who has attained the agé of eligible to participate in the Plan on tHest day of employment. Any employer
contributions to the Plan are entirely at the @iion of the Company. During the years ended Deeer®b, 2013, 2012 and 2011, the Comy
incurred expenses of $1,324, $1,042 and $1,27pectisely, relating to employer matching contribats made to the Plan.

14. BUSINESS INFORMATION

The Company's activities as an investmanking advisory firm constitute a single busine=sgnsent offering clients, including
corporations, governments and financial sponsar@nge of advisory services with expertise acrisaaor industries in mergers and
acquisitions, recapitalizations and restructuriagd other corporate finance matters.

We do not allocate our revenue by the tyjpedvice we provide because of the complexityheftransactions on which we may earn
revenue and our comprehensive approach to clievicee For example, a restructuring engagement evayve to require a sale of all or a
portion of the client, M&A assignments can devefiapn relationships established on prior restrucigiiengagements and capital markets
expertise can be instrumental on both M&A and testiring assignments.

In 2013, 2012 and 2011, there were no adyislients that accounted for more than 10% dfltmvenues. Since the financial markets are
global in nature, the Company generally managdsuisiness based on the operating results of tleemige taken as whole, not by geographic
region. The following table sets forth the geogiephdistribution of revenues and assets baseti@totation of the office that generates the
revenues or holds the assets, and therefore mayenrefflective of the geography in which our clgate located.
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14. BUSINESS INFORMATION (Continued)

As of and for the Years
Ended December 31,

2013 2012 2011
Revenues
United State: $ 331,74 $ 302,85. $ 224,68¢
Rest of worlc 79,64 83,01¢ 43,33
Total $ 411,38¢ $ 385,87. $ 268,02:
Assets:
United State: $ 359,07 $ 333,060 $ 157,34.
Rest of worlc 84,39 69,60¢ 47,58
Total $ 443,46. $ 402,66¢ $ 204,92¢

15. SUBSEQUENT EVENTS

Management has evaluated the impact cudifequent events on the Company through Febr6ag024, which is the date that these
financials were available to be issued. As a rasfuthat evaluation, we have determined that tiaee no additional subsequent events
requiring recognition or disclosure in the finahattements.
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Schedule [I—Valuation and Qualifying Accounts
Three Years Ended December 31, 2013
($ in thousands)

Allowance for Doubtful Accounts @

2013 2012 2011
Balance at beginning of peri $ 441¢ $ 2,361 $ 2,69¢
Additions:
Bad debt expens 1,56¢ 2,92¢ 2,94¢
Deductions
Chargeoffs of uncollectible balance (4,130 (879 (3,280)
Balance at end of peric $ 185 $ 441¢ $ 2,361

(& Includes the allowance for doubtful accounts fathkeccounts receivable and other receival
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these securities, whether or not participating inhis offering, may be required to deliver a prospeats. This is in addition to a dealer's
obligation to deliver a prospectus when acting asraunderwriter and with respect to an unsold allotmet or subscription.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution

Amount

To Be Paid

Registration fet $ 31,35¢
FINRA filing fee 37,01¢
Listing fees 100,00(
Printing and engraving expens 250,00(
Legal fees and expens 5,500,001
Accounting fees and expens 5,500,001
Miscellaneous 581,62:

Total $ 12,000,00

Each of the amounts set forth above, dtiean the registration fee and the FINRA filing fesean estimate.
ltem 14. Indemnification of Directors and Officers.

Section 145 of the Delaware General Cotpmrd_aw (the "DGCL"), provides that a corporatioray indemnify directors and officers as
well as other employees and individuals againseeggs (including attorneys' fees), judgments, famesamounts paid in settlement actually
and reasonably incurred by such person in conneutith any threatened, pending or completed actisuiss or proceedings in which such
person is made a party by reason of such persog loeihaving been a director, officer, employeagent to the Registrant. The DGCL
provides that Section 145 is not exclusive of otiigirts to which those seeking indemnification nbayentitled under any bylaw, agreement,
vote of stockholders or disinterested directorstberwise. Article Tenth of the Registrant's amehaled restated certificate of incorporation
provides for indemnification by the Registrant ofmbers of its board of directors, members of cotewst of its board of directors and of ot
committees of the Registrant, and its executiveeef§, and allows the Registrant to provide inddiwation for its other officers and its agents
and employees, and those serving another corporgtéstnership, joint venture, trust or other gmtiee at the request of the Registrant, in eac
case to the maximum extent permitted by the DGCL.

Section 102(b)(7) of the DGCL permits apmyation to provide in its certificate of incorptica that a director of the corporation shall not
be personally liable to the corporation or its klailders for monetary damages for breach of fidyoiluty as a director, except for liability
(i) for any breach of the director's duty of loyaib the corporation or its stockholders, (ii) #arts or omissions not in good faith or which
involve intentional misconduct or a knowing viotatiof law, (i) for unlawful payments of dividends unlawful stock repurchases,
redemptions or other distributions or (iv) for amgnsaction from which the director derived an iog@r personal benefit. The Registrant's
amended and restated certificate of incorporatioriges for such limitation of liability.

The Registrant has also entered into separdemnification agreements with each of itsaies which are in addition to the Registrant's
indemnification obligations under its amended asslated certificate of incorporation. These indditation agreements may require the
Registrant, among other things, to indemnify itediors against expenses and liabilities that mizg &y reason of their status as directors,
subject to certain exceptions. These indemnificaéigreements may also require the Registrant taregvany expenses incurred by its
directors as a result of any proceeding againsh the to which they could be indemnified and to imbéad maintain directors' and officers'
insurance.
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The Registrant maintains standard poliofeasurance under which coverage is providedddistdirectors and officers against loss
arising from claims made by reason of breach of dubther wrongful act and (b) to the Registraithwespect to payments which may be
made by the Registrant to such officers and dirsqtarsuant to the above indemnification provisiotherwise as a matter of law.

The proposed form of underwriting agreenfiéedl as Exhibit 1.1 to this Registration Statemermovides for indemnification of directors
and officers of the Registrant by the underwrigggainst certain liabilities.

Item 15. Recent Sales of Unregistered Securities.

On January 15, 2014, the Registrant issmedshare of its common stock, par value $0.0Elpare, to Moelis & Company Manager LLC
in exchange for $0.01. The issuance was exempt fegiistration under the Securities Act of 1933am&nded, in reliance on Section 4(a)(z
the Securities Act of 1933.

Item 16. Exhibits and Financial Statement Schedules
(&) The Exhibit Index is hereby incorgerhherein by reference.

(b) All schedules have been omitted beeahey are not required, are not applicable oirtfeemation is otherwise set forth in the
combined financial statements and related notestite

Item 17. Undertakings.

The undersigned registrant hereby undestédk@rovide to the underwriters at the closingceesl in the underwriting agreement
certificates in such denominations and registemeslich names as required by the underwriters tipprompt delivery to each purchaser.

Insofar as indemnification for liabiliti@sising under the Securities Act of 1933 may bernited to directors, officers and controlling
persons of the Registrant pursuant to the provisieferenced in Iltem 14 of this Registration Statietnor otherwise, the Registrant has been
advised that in the opinion of the SEC such inddigation is against public policy as expressechm Act and is, therefore, unenforceable. In
the event that a claim for indemnification agaswsth liabilities (other than the payment by the iBtegnt of expenses incurred or paid by a
director, officer, or controlling person of the R&gant in the successful defense of any actioih osyproceeding) is asserted by such director,
officer or controlling person in connection withetBecurities being registered hereunder, the Ragtswill, unless in the opinion of its counsel
the matter has been settled by controlling prededebmit to a court of appropriate jurisdictior tiuestion of whether such indemnificatior
it is against public policy as expressed in the @ud will be governed by the final adjudicatiorsath issue.

The undersigned registrant hereby undestétha:

(1) For purposes of determining any liabunder the Securities Act of 1933, the informnatomitted from the form of prospect
filed as part of this Registration Statement imarete upon Rule 430A and contained in a form ofpeatus filed by the Registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) undher $ecurities Act shall be deemed to be part efReigistration Statement as of the
time it was declared effective.

(2) For the purpose of determining aapility under the Securities Act of 1933, each fftctive amendment that contains a
form of prospectus shall be deemed to be a newsRation Statement relating to the securities effaherein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.
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Pursuant to the requirements of the Seearfict of 1933, the Registrant has duly causesiRiggistration Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizeNew York, NY, on the 8 day of April, 2014.

Pursuant to the requirements of the Seearfict of 1933, as amended, this registratiorestant has been signed by the following per:

in the capacities and on the dates indicated.

Signature

/sl KENNETH MOELIS

Kenneth Moelis

/s/ JOSEPH SIMON

Joseph Simo

*

Navid Mahmoodzadege

*

Jeffrey Raict

*

J. Richard Leaman |
* Pursuant to Power of Attorne

By: /sl KENNETH MOELIS

SIGNATURES

Moelis & Company

By: /s KENNETH MOELIS

Name Kenneth Moelis

Title: Chairman and Chief Executive Offic

Title

Chairman and Chief Executive Officer
(Principal Executive Officer)

Chief Financial Officer (Principal
Financial Officer and Principal
Accounting Officer)

Director

Director

Director

Kenneth Moelis
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Date

April 8, 2014

April 8, 2014

April 8, 2014

April 8, 2014

April 8, 2014




EXHIBIT INDEX

Exhibit
Number Description

1.7** Form of Underwriting Agreemel

3.1** Form of Amended and Restated Certificate of Incrapon of the Registrant, to be in effect
upon completion of this offerin

3.2** Form of Amended and Restated Bylaws of the Regjstta be in effect upon completion of
this offering

3.2** Certificate of Incorporation of the Registrant casrently in effec
3.4** Bylaws of the Registrant, as currently in eff
5.1** Opinion of Skadden, Arps, Slate, Meagher & Flom L
10.7** Form of Indemnification Agreement between the Regig and its directors and office
10.2** Form of 2014 Omnibus Incentive Pl
10.2* Form of Stockholders Agreement by and between ggdtant and Moelis & Company
Partner Holdings LP, Kenneth Moelis, The MoeligWocable Trust and The Moelis Family

Trust to be in effect upon completion of this offfier

10.4* Form of Statement of Terms and Conditions of the42dicentive Restricted Stock Unit
Award for Managing Director

10.7* Form of Statement of Terms and Conditions of the42Restricted Stock Unit Award for
Non-Employee Director

10.e** Form of Amended and Restated Agreement of Limitedriership by and between the
Registrant and Moelis & Company Group GP LLC tdrbeffect upon completion of this
offering

10.7* Form of Tax Receivable Agreement by and among #gidRant, Moelis & Company
Group LP and each of the Partners (as defineditfdmebe in effect upon completion of
this offering

10.&* Form of Master Separation Agreement by and betwleeRegistrant and Moelis &
Company Holdings LP to be in effect upon completidthis offering

10.¢** Form of Master Services Agreement by and betweerR#gistrant and Moelis & Company
Holdings LP to be in effect upon completion of thffering

10.1¢+* Form of Trademark License Agreement by and betwéeelis & Company Group LP and
Kenneth Moelis to be in effect upon completionta$ toffering

10.17** Form of Trademark License Agreement by and betwéeelis & Company Group LP and
Moelis Asset Management LP to be in effect uponmetion of this offering

10.12x* Form of Aircraft Lease by and between Moelis & C@myp Group LP and Moelis &
Company Manager LLC to be in effect upon completibthis offering

10.12* Form of Aircraft Time Sharing Agreement by and betw Moelis & Company Group LP
and Kenneth Moelis to be in effect upon completibthis offering

10.12* Form of Employment Agreement by and among Kennetlelid, Moelis & Company
Group LP and the Registrant to be in effect upanpletion of this offering
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Exhibit
Number Description
10.1%* Form of Employment Agreement by and among Navid iMabdzadegan, Moelis &
Company Group LP and the Registrant to be in efipon completion of this offerin

10.1€* Form of Employment Agreement by and among JeffraigiR Moelis & Company
Group LP and the Registrant to be in effect upanpletion of this offering

10.17** Form of Employment Agreement by and among J. Rethaaman 1ll, Moelis & Company
Group LP and the Registrant to be in effect upanmetion of this offerin¢

10.1&* Moelis Australia Holdings Pty Ltd Shareholders Agreent, dated June 2010, by and arr
Moelis & Company International Holdings LLC, Magid@ Pty Ltd and Moelis Australia
Holdings Pty Ltd

10.1¢* Strategic Alliance Agreement, dated December 2I12By and among Sumitomo Mitsui
Banking Corporation, SMBC Nikko Securities Inc., 8lis & Company Holdings LP and
Moelis & Company Holdings GP LL!

21.7** Subsidiaries of the Registre
23.1 Consent of Deloitte & Touche LLP, independent riegiesd public accountan
23.2** Consent of Skadden, Arps, Slate, Meagher & Flom [(ihBluded in Exhibit 5.1

99.7** Consent of Stephen F. Bollenbach, as director nee

*x Previously filed.
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the use in this AmendmentdNo. Registration Statement No. 333-194306 on Fe+inof our report dated February 26,
2014 relating to the combined financial statements financial statement schedule of the Advisorgrapons of Moelis & Company
Holdings LP (which report expresses an unqualifipthion on the combined financial statements anarfcial statement schedule and include
an explanatory paragraph referring to certain egpgithat have been allocated from Moelis & Compdaidings LP to the Advisory
operations of Moelis & Company Holdings LP) appegiin the Prospectus, which is part of such Regfistn Statement.

We also consent to the reference to usruheéeheading "Experts" in such Prospectus.
/s/ DELOITTE & TOUCHE LLP

New York, New York
April 8, 2014
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