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EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed for the purpose of registering an additional 4,738,215 shares of Class A common stock, par
value $ 0.01 per share (the “Class A Common Stock”), of Moelis & Company (the “Company”) reserved for issuance under the Moelis & Company
2014 Omnibus Incentive Plan (the “Plan”). These shares of Class A Common Stock are additional securities of the same class as other securities for
which a registration statement (File No. 333-197955) on Form S-8 was filed with the Securities and Exchange Commission (the “SEC”) on August 8,
2014, a registration statement (File No.  333-202355) on Form S-8 was filed with the SEC on February 27, 2015, a registration statement (File
No. 333-210179) on S-8 was filed with the SEC on March 13, 2016, a registration statement (File No. 333-216339) on S-8 was filed with the SEC on
February 28, 2017, a registration statement (File No.  333-223323) on S-8 was filed with the SEC on February 28, 2018, a registration statement (File
No. 333-229928) on S-8 was filed with the SEC on February 27, 2019, a registration statement (File No.  333-236967) on S-8 was filed with the SEC on
March 6, 2020, a registration statement (File No.333-253473) on S-8 was filed with the SEC on February 24, 2021, a registration statement (File
No.  333-262973) on S-8 was filed with the SEC on February 24, 2022, and a registration statement (File No. 333-269968 on S-8 was filed with the SEC
on February 23, 2023. These additional shares of Class A Common Stock have become reserved for issuance as a result of the operation of the
“evergreen” provision of the Plan, which provides that the total number of shares reserved for issuance under the Plan will be increased on the first day
of each fiscal year pursuant to a specified formula.

Pursuant to General Instruction E to Form S-8, the contents of such earlier registration statement are incorporated by reference into this
Registration Statement, except that the provisions contained in Part II of such earlier registration statement are modified as set forth in this Registration
Statement.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

The following documents previously filed by the Company with the SEC pursuant to the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated by reference in this registration statement:

(a) The description of the Class A common stock contained in the registration statement on Form 8-A, dated April 11, 2014, filed to register such
securities under the Exchange Act, including any amendment or report filed for the purpose of updating such description; and

(b) The Company’s Annual Report on Form 10-K, filed on February 22, 2024;

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a
post-effective amendment to this registration statement which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be part hereof from the date of filing of such
documents with the SEC.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this registration statement shall be deemed to
be modified or superseded for purposes of this registration statement to the extent that a statement contained in this registration statement, or in any
other subsequently filed document that also is or is deemed to be incorporated by reference in this registration statement, modifies or supersedes such
prior statement. Any statement contained in this registration statement shall be deemed to be modified or superseded to the extent that a statement
contained in a subsequently filed document that is or is deemed to be incorporated by reference in this registration statement modifies or supersedes
such prior statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
registration statement.

 
Item 5. Interests of Named Experts and Counsel.

The legality of the shares of Class A Common Stock offered hereby has been passed upon for the Company by Osamu Watanabe, General Counsel
and Secretary of the Company. As of February 20, 2024, Mr. Watanabe beneficially owned (i) 131 shares of Class A Common Stock, (ii) 42,448.5692
restricted stock units (representing the right to receive Class A Common Stock upon settlement), and (iii) 28,543 Class A partnership units of Moelis &
Company Group LP, a subsidiary of the Company.

 
Item 8. Exhibits.

The list of exhibits is set forth under “Exhibit Index” at the end of this registration statement and is incorporated herein by reference.

https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-14-058567.html?hash=a9658c420820c1872ab237545ecf83603676652c11a93f3e3da12f347c31bceb&dest=a14-18416_1s8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-14-058567.html?hash=a9658c420820c1872ab237545ecf83603676652c11a93f3e3da12f347c31bceb&dest=a14-18416_1s8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-15-015162.html?hash=0701bfabfc87d6eb99848272ce32964d333dea2a95615c504e8456d8d1e9930d&dest=a15-5428_1s8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-16-104944.html?hash=d254d5dcbcfea578f1ccfe44531b4a4b151b98b6adaf890fe088cc40b5a96ad3&dest=a16-6209_1s8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-17-012628.html?hash=4db7bd1773701b3a3b031fa40b1a6b16532b8de9f25d4552c33cf0ca765a8c31&dest=a17-7309_1s8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-18-013547.html?hash=b6e2d53d0c7e6c708fb8911bdc2a7f2d51546281f8986a8688b29d3a186a291d&dest=a18-7274_1s8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-054882.html?hash=4c81bbd4315e6091a5725600d9e76303fe913135bdd4fee790835f09c540bcfc&dest=d699959ds8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-065221.html?hash=eb7b5971c1d9f4eae0c2cd32c5e5aea362ea9656c5c80dc424ae86ee52010146&dest=d888246ds8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-054907.html?hash=5ad38ecf1a4f78b8a7c269ab9cb9c74e8bdede94b5565ceede53c2f1eda4cce6&dest=d109988ds8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-22-052180.html?hash=89fb1d014cd1149c3374d473164b3c2fbfd2c4d98f3e8af0d2fdb793c8ee9882&dest=d224645ds8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-046769.html?hash=56870f0d4b2a28cf780b73fdf28e78ef38bb06d35e7f79b1e15cf402b0fd6c47&dest=d470473ds8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-14-027271.html?hash=cf67b32680594b8e4a6f244d382ba363f2b74e026b80620804efce2e3fd564bf&dest=a14-10382_18a12b_htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1596967/000095017024018791/mc-20231231.htm
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of New York, State of New York, on this day of February 22, 2024.
 

MOELIS & COMPANY

By:  /s/ Kenneth Moelis
 Name: Kenneth Moelis
 Title: Chairman and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Kenneth Moelis, Katherine Pilcher Ciafone, Joseph Simon and Osamu
Watanabe, and each of them, his true and lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, severally, for him
and in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all
that said attorneys-in-fact and agents, or any of them or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by the following persons in the capacities
and on the dates indicated below.
 

Signature    Title    Date

/s/ Kenneth Moelis
Kenneth Moelis   

Chairman and Chief Executive Officer
(Principal Executive Officer)   

February 22, 2024

/s/ Joseph Simon
Joseph Simon   

Chief Financial Officer
(Principal Financial Officer)   

February 22, 2024

/s/ Chris Callesano
Chris Callesano   

Principal Accounting Officer
  

February 22, 2024

/s/ Eric Cantor
Eric Cantor   

Director
  

February 22, 2024

/s/ John A. Allison
John A. Allison   

Director
  

February 22, 2024

/s/ Kenneth L. Shropshire
Kenneth L. Shropshire   

Director
  

February 22, 2024

/s/ Laila J. Worrell
Laila J. Worrell   

Director
  

February 22, 2024



Exhibit 5.1
 

February 22, 2024

Moelis & Company
399 Park Avenue, 5th Floor
New York, New York 10022
 
Re: Moelis & Company Registration Statement on Form S-8

Ladies and Gentlemen:

I am the General Counsel and Secretary of Moelis & Company, a Delaware corporation (the “Company”). This opinion is being provided in connection
with the Registration Statement on Form S-8 of the Company (the “Registration Statement”) to be filed with the Securities and Exchange Commission
(the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), on the date hereof, relating to the registration of up to
4,738,215 additional shares of Class A common stock, par value $0.01 per share, of the Company (the “Shares”) that may be issued under the Moelis &
Company 2014 Omnibus Incentive Plan (the “Plan”). The Company filed with the Commission a Registration Statement on Form S-8 to register
8,142,983 shares under the Plan on August 8, 2014 (the “2014 Registration Statement”), a post-effective amendment Registration Statement on
Form S-8 to register 5,533,153 shares under the Plan on February 27, 2015, a post-effective amendment Registration Statement on Form S-8 to register
2,613,787 shares under the Plan on March 13, 2016 (the “2016 Registration Statement”), a post-effective amendment Registration Statement on
Form S-8 to register 3,578,184 shares under the Plan on February 28, 2017, a post-effective amendment Registration Statement on Form S-8 to register
3,718,534 shares under the Plan on February 28, 2018, a post-effective amendment Registration Statement on Form S-8 to register 3,582,090 shares
under the Plan on February 27, 2019, a post-effective amendment Registration Statement on Form S-8 to register 4,778,585 on March 6, 2020, a post-
effective amendment Registration Statement on Form S-8 to register 4,800,059 shares under the Plan on February 24, 2021, a post-effective amendment
Registration Statement on Form S-8 to register 4,167,618 shares under the Plan on February 24, 2022 and a post-effective amendment Registration
Statement on Form S-8 to register 4,104,652 shares under the Plan on February 23, 2023 (the “2023 Registration Statement”, together with the 2022
Registration Statement, together with the 2021 Registration Statement, 2020 Registration Statement, 2019 Registration Statement, 2018 Registration
Statement, 2017 Registration Statement, 2016 Registration Statement, 2015 Registration Statement and 2014 Registration Statements, the “Existing
Registration Statements”).

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K of the General Rules and Regulations under
the Securities Act.

In rendering the opinion set forth herein, I have examined originals or copies, certified or otherwise identified to my satisfaction, of the following: (i) the
Registration Statement in the form to be filed with the Commission on the date hereof; (ii) the Existing Registration Statements; (iii) the Plan; (iv) the
Amended and Restated Certificate of Incorporation of the Company, as amended to date and currently in effect; (v) the Amended and Restated Bylaws
of the Company, as amended to date and currently in effect; (vi) certain resolutions of the Board of Directors of the Company relating to the approval of
the Plan, the filing of the Registration Statement and the Existing Registration Statements and certain related matters; and (vii) certain resolutions of the
stockholders of the Company relating to the Plan. I also have examined originals or copies, certified or otherwise identified to my satisfaction, of such
records of the Company and such agreements, certificates and receipts of public officials, certificates of officers or other representatives of the Company
and others, and such other documents as I have deemed necessary or appropriate as a basis for the opinion set forth below.

In my examination, I have assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as facsimile, electronic, certified or photostatic
copies, and the authenticity of the originals of such copies. In making my examination of executed documents, I have assumed that the parties thereto,
other than the Company, had the power, corporate or other, to enter into and perform all obligations thereunder and have also assumed the due
authorization by all requisite action, corporate or other, and the execution and delivery by such parties of such documents and the validity and binding
effect thereof on such parties. As to any facts material to the opinions expressed herein that I did not independently establish or verify, I have relied upon
statements and representations of officers and other representatives of the Company and others and of public officials.

In rendering the opinion stated herein, I have also assumed that (i) the issuance of the Shares will be properly recorded in the books and records of the
Company and (ii) each award agreement under which options, restricted stock, restricted stock units or other awards are granted pursuant to the Plan
will be consistent with the Plan and will be duly authorized, executed and delivered by the parties thereto.

I do not express any opinion with respect to the law of any jurisdiction other than Delaware corporate law (including, to the extent applicable, the
Delaware constitution and judicial decisions).



Based upon the foregoing and subject to the foregoing, I am of the opinion that the Shares have been duly authorized by the Company and, when the
Shares are issued to the participants in accordance with the terms and conditions of the Plan and the applicable award agreement for consideration in an
amount at least equal to the par value of such Shares, the Shares will be validly issued, fully paid and nonassessable.

I hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. In giving this consent, I do not thereby
admit that I am included in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission promulgated thereunder.
 
Very truly yours,

/s/ Osamu Watanabe
Osamu Watanabe
General Counsel and Secretary
Moelis & Company



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated February 22, 2024 relating to the financial
statements of Moelis & Company and subsidiaries (the “Company”) and the effectiveness of the Company’s internal control over financial reporting,
appearing in the Annual Report on Form 10-K of the Company for the year ended December 31, 2023.
 
/s/ DELOITTE & TOUCHE LLP

New York, New York
February 22, 2024
 



Exhibit 107

Calculation of Filing Fee Table

Form S-8
(Form Type)

Moelis & Company
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

               

Security Type  

Security
Class
Title  

Fee
Calculation

Rule  
Amount

Registered (1)  

Proposed
Maximum
Offering
Price Per
Unit (2)  

Maximum
Aggregate
Offering

Price  
Fee
Rate  

Amount of
Registration

Fees
               

Equity
 

Class A Common Stock,
par value $0.01 per share  

457(h) and
457(c)  

4,738,215 
 

$55.58 
 

$263,349,989.70 
 

0.00014760
 

$38,870.45847972

         

Total Offering Amounts         X
         

Total Fee Offsets         X
         

Net Fee Due               $38,870.46
 
(1) This registration statement covers (i) 4,738,215 shares of Class A common stock, par value $0.01, of the Company (“Class A Common Stock”)

that may be issued under the Moelis & Company 2014 Omnibus Incentive Plan (the “Plan”) and (ii) pursuant to Rule 416(a) under the Securities
Act of 1933, as amended (the “Securities Act”), an indeterminate number of additional shares that may become issuable under the terms of the
Plan by reason of any share split, share dividend, recapitalization or other similar transaction effected without the Company’s receipt of
consideration which results in an increase in the number of the outstanding shares of Class A Common Stock

(2) Calculated pursuant to Rule 457(h) and Rule 457(c) under the Securities Act based on a price of $55.58 per share, which is the average of the high
and low price per share as reported by The New York Stock Exchange on February 15, 2024.


