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EVERCORE PARTNERS INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
April 30, 2007

The annual meeting of stockholders of Evercore Partners Inc. will be held at the offices of Simpson Thacher & Bartlett LLP, 425 Lexington
Avenue, New York, New York 10017, on June 12, 2007, at 10:00 am, local time, for the following purposes:

to elect seven directors; and

to transact such other business as may properly come before our annual meeting or any adjournments or postponements of that
meeting.
Our Board has fixed the close of business on April 26, 2007 as the record date for the determination of stockholders entitled to notice of and to
vote at our annual meeting and any adjournments or postponements of that meeting.

To be sure that your shares are properly represented at our annual meeting, whether you attend or not, please complete, sign, date and
promptly mail the enclosed proxy card in the enclosed envelope. If your shares are held in the name of a bank, broker or other holder of
record, their procedures should be described on the voting form they send to you.

Along with the attached proxy statement for our annual meeting, we are enclosing our 2006 Annual Report, which includes our financial
statements.

BY ORDER OF THE BOARD OF DIRECTORS

Adam B. Frankel
Secretary

April 30, 2007
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EVERCORE PARTNERS INC.

55 East 52" Street

New York, New York 10055

PROXY STATEMENT

Our Board is soliciting proxies to be voted at the annual meeting of stockholders to be held at the offices of Simpson Thacher & Bartlett LLP,
425 Lexington Avenue, New York, New York 10017, on June 12, 2007 at 10:00 am, local time, and at any adjournments or postponements of

the annual meeting.

This proxy statement and the enclosed proxy are first being mailed to you and other stockholders on or about April 30, 2007.
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To facilitate your review of this proxy statement, please find below a list of certain defined terms that are used in several different sections of
this proxy statement and their associated meanings. We do not intend for this list to include every defined term used in this proxy statement.

2006 when used other than as part of a specific date, means the Company s 2006 fiscal year, which was from January 1, 2006 through
December 31, 2006.

Annual Report means our annual report to stockholders, which includes certain information from our Annual Report on Form 10-K for 2006
and our related audited financial statements.

Board means the Company s board of directors.

Company means Evercore Partners Inc.

Investor Relations means our investor relations department, which can be contacted at 55 East 521 Street, New York, New York 10055.
Corporate Secretary means our corporate secretary, who can be contacted at 55 East 521 Street, New York, New York 10055.

Deloitte means Deloitte & Touche LLP.

Exchange Act means The Securities Exchange Act of 1934, as amended.

Executive Officers means those officers of the Company that are involved in policy-making functions and who are subject to the reporting
obligations of Section 16 of the Exchange Act.

Named Executive Officer means collectively our Co-Chairman and Co-Chief Executive Officer, Chief Financial Officer and each of our
three other most highly compensated executive officers who served in such capacities at December 31, 2006.

Private Equity Funds means collectively Evercore Capital Partners I L.P. and its affiliated entities, Evercore Capital Partners Il L.P. and its
daffiliated entities ( ECP Il ), Evercore Venture Partners L.P. and its affiliated entities, and Discovery Americas I, L.P (the Discovery Fund ).

SEC means the Securities and Exchange Commission.
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Why am I receiving this proxy statement?

Our Board is soliciting proxies for our annual meeting and we will bear the cost of this solicitation. You are receiving a proxy statement because
you owned shares of our Class A common stock and/or our Class B common stock as of the close of business on April 26, 2007. Your
ownership of shares on that date entitles you to vote at our annual meeting. By using the attached proxy, you are able to vote whether or not you
attend our annual meeting. This proxy statement describes the matters on which we would like you to vote and provides information on those
matters so that you can make an informed decision when you do vote.

What will I be voting on?

Election of seven directors and to transact such other business as may properly come before our annual meeting or any adjournments
or postponements of the meeting.
How do I vote?

You can vote either in person at our annual meeting or by proxy without attending our annual meeting. We urge you to vote by proxy even if
you plan to attend our annual meeting so that we will know as soon as possible that enough votes will be present for us to hold the annual
meeting. If you attend the annual meeting in person, you may vote at the meeting and your proxy will not be counted. You should follow the
instructions set forth on the proxy card, being sure to complete it, to sign it and to mail it in the enclosed postage-paid envelope.

If your shares are held in street name, please refer to the information forwarded to you by your bank, broker or other holder of record to see what
you must do in order to vote your shares.

What is the difference between holding shares as a shareholder of record and as a beneficial owner?

If your shares are registered directly in your name with our transfer agent, The Bank of New York, you are considered, with respect to those
shares, the shareholder of record. We have sent the notice of annual meeting, proxy statement, annual report and proxy card directly to you.

If your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered the beneficial owner of shares
held in street name. The notice of annual meeting, proxy statement, annual report and proxy card have been forwarded to you by your broker,
bank or other holder of record who is considered, with respect to those shares, the shareholder of record. As the beneficial owner, you have the
right to direct your broker, bank or other holder of record on how to vote your shares by using the voting instruction card included in the mailing
or by following their instructions for voting.

How many votes must be present to hold the meeting?

The holders of a majority in voting power of the common stock issued and outstanding and entitled to vote at the meeting must be present in
person or by proxy to hold our annual meeting.

Can I change my vote?

Yes. At any time before your proxy is voted you may change your vote by:

revoking it by written notice to our Corporate Secretary at the address set forth in this proxy statement;

delivering a later-dated proxy; or
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If your shares are held in street name, please refer to the information forwarded to you by your bank, broker or other holder of record for
procedures on revoking or changing your proxy vote.
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How many votes do I have?

If you are a holder of our Class A common stock, then you are entitled to one vote at our annual meeting for each share of our Class A common
stock that you held as of the close of business on April 26, 2007. If you are a holder of our Class B common stock, then you are entitled to a
number of votes at our annual meeting that is determined pursuant to a formula that relates to the number of Evercore LP partnership units held
by you, as determined in accordance with our certificate of incorporation. Pursuant to our certificate of incorporation, until the time that Messrs.
Altman, Beutner and Aspe, and certain trusts benefiting their families, collectively, cease to beneficially own, in the aggregate, at least 90% of
the Class A partnership units in Evercore LP held by them on August 10, 2006, only Messrs. Altman, Beutner and Aspe will be entitled to vote
any shares of Class B common stock. The Company has filed a registration statement that would cover an offering that may result in Messrs.
Altman, Beutner and Aspe and certain trusts benefitng their families collectively beneficially owning less than 90% of the Evercore LP
partnership units they held on August 10, 2006. However, because the record date for our annual meeting has already passed, such offering, if it
were to occur, will have no impact on the voting at the annual meeting.

All matters on the agenda for our annual meeting will be voted on by the holders of our Class A common stock and Class B common stock,
voting together as a single class. Our Co-Chief Executive Officers, Mr. Roger C. Altman and Mr. Austin M. Beutner have agreed to vote
together with respect to all matters submitted to stockholders. Accordingly, based upon their shareholding and voting power, Messrs. Altman
and Beutner will be able to determine the outcome of all matters on the agenda for our annual meeting.

How many votes are required for the proposals to pass?

Directors are elected by a plurality vote, which means that the seven director nominees with the greatest number of votes cast, even if less than a
majority, will be elected.

What if I decide to abstain?

Abstentions will count as shares present for determining if a quorum is present at the annual meeting. Abstentions related to a proposal other
than the election of directors will count asa no vote. Abstentions are inapplicable in the context of the election of directors since directors are
elected by a plurality vote.

What if I do not specify a choice for a matter when returning a proxy?

Stockholders should specity their choice for each matter on the enclosed proxy. If no specific instructions are given, proxies which are signed
and returned will be voted FOR the election of each of the director nominees.

What if I don t return my proxy card and don t attend our annual meeting?

If you are the shareholder of record (that is, your shares are registered in your own name with our transfer agent) and you don t vote your shares,
your shares will not be voted. If your shares are held in street name, and you don t give your bank, broker or other holder of record specific

voting instructions for your shares, under rules of the New York Stock Exchange, your recordholder can vote your shares FOR the election of
directors. For certain other proposals, if you don t give your recordholder specific instructions and your recordholder does not have discretionary
authority to vote your shares, the votes will be categorized as broker non-votes. ~ Broker non-votes will have no effect on the matters submitted to
our stockholders for approval but will be counted as present for purposes of determining whether enough votes are present to hold our annual
meeting.

What happens if a nominee for director declines or is unable to accept election?

If you vote by proxy, and if unforeseen circumstances make it necessary for our Board to substitute another person for a nominee, we will vote
your shares for that other person.
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Is my vote confidential?

Yes. Your voting records will not be disclosed to us except:

as required by law;

to the inspectors of election; or

if the election is contested.
The inspectors of election must comply with confidentiality guidelines that limit the disclosure of specific votes, but for this annual meeting, all
our inspectors of election will be employees of our Company.

Will any one contact me regarding this vote?

No arrangements or contracts have been made with any solicitors as of the date of this proxy statement, although we reserve the right to engage
solicitors if we deem them necessary. Such solicitations may be made by mail, telephone, facsimile, e-mail or personal interviews.

Will the annual meeting be webcast?
Our annual meeting will not be webcast.
What do I need to do if I want to attend the annual meeting?

You do not need to make a reservation to attend the annual meeting. However, please note that you will need to demonstrate that you are a
stockholder to be admitted to the meeting. If your shares are held in the name of your bank, broker or other holder of record, you will need to
bring evidence of your stock ownership, such as your most recent account statement. If you do not have proof that you own our stock, you may
not be admitted to the meeting. Attendance at the annual meeting is limited to our stockholders, members of their immediate families or their
named representatives. We reserve the right to limit the number of representatives who may attend the meeting.
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Will I receive a copy of the Annual Report?

We have enclosed our Annual Report with this proxy statement. The Annual Report includes our audited financial statements, along with other
financial information about our Company, which we urge you to read carefully.

How can I receive a copy of the Form 10-K?

You can obtain, free of charge, a copy of our Form 10-K by:

accessing our Internet site at www.evercore.com and clicking on the Investor Relations link;

writing to Investor Relations; or

telephoning us at: (212) 857-3100.
You can also obtain a copy of our Form 10-K and other periodic filings that we make with the SEC from the SEC s EDGAR database at
wwWw.sec.gov .
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ELECTION OF DIRECTORS

Our amended and restated certificate of incorporation provides that our Board will consist of that number of directors determined from time to
time by our Board. Acting upon the recommendation of its Nominating and Corporate Governance Committee, our Board has nominated 7
persons identified herein for election as directors, to hold office until the next annual meeting of stockholders and the election and qualification
of their successors.

All directors were first elected in 2006, except for Messrs. Altman and Beutner, who were elected in 2005. Set forth below are the names of the
nominees for election as our directors; their ages and principal occupations as of April 15, 2007; and their biographical information.

Name Age Position

Roger C. Altman 61  Co-Chairman, Co-Chief Executive Officer and Director

Austin M. Beutner 47  President, Co-Chief Executive Officer, Chief Investment Officer and Director
Pedro Aspe 56  Co-Chairman and Director

Francois de Saint Phalle 61  Director

Gail Block Harris 54 Director

Curt Hessler 63  Director

Anthony N. Pritzker 46  Director

Roger C. Altman, Co-Chairman and Co-Chief Executive Officer and director, co-founded Evercore Partners in 1996. He began his investment
banking career at Lehman Brothers and became a general partner of that firm in 1974. Beginning in 1977, he served as Assistant Secretary of the
U.S. Treasury for four years. He then returned to Lehman Brothers, later becoming Co-Head of overall investment banking, a member of the
firm s Management Committee and its board of directors. He remained in those positions until the firm was sold to Shearson/American Express.

In 1987, Mr. Altman joined The Blackstone Group as Vice Chairman, Head of the firm s merger and acquisition advisory business and a member
of its Investment Committee. Mr. Altman also had primary responsibility for Blackstone s international business. Beginning in January 1993,
Mr. Altman returned to Washington to serve as Deputy Secretary of the U.S. Treasury for two years.

Mr. Altman is a trustee of New York-Presbyterian Hospital, New Visions for Public Schools and The American Museum of Natural History,
where he also serves as Chairman of the Investment Committee. He also is a member of the Council on Foreign Relations and serves on its
Finance and Investment Committees. He received a B.A. from Georgetown University and an M.B.A. from the University of Chicago.

Austin M. Beutner, President, Co-Chief Executive Officer, Chief Investment Officer and director, co-founded Evercore Partners in 1996.

Mr. Beutner has served as Chairman of the Evercore Capital Partners private equity funds since 1997, Chairman of the Evercore Ventures
private equity fund since 2002 and Chairman of Evercore Asset Management since 2006. From 1994 to 1996, Mr. Beutner was President and
Chief Executive Officer of The U.S. Russia Investment Fund, a private investment fund capitalized with $440 million by the U.S. Government.
In 1988, Mr. Beutner joined The Blackstone Group, where he became a General Partner in 1989. From 1982 to 1988, Mr. Beutner worked in
Smith Barney s Mergers and Acquisitions Group and, in 1986, he helped establish the firm s Merchant Banking Group.

Mr. Beutner currently serves on the boards of directors of American Media, Inc. and Sedgwick CMS, Inc. He also serves as Chairman of the
Board of the California Governor s Council on Physical Fitness and Sports, as Chairman of the Board of Directors of the California Institute of
the Arts, as Chairman of the board of directors of Carlthorp School and is a member of the Council on Foreign Relations. Mr. Beutner has a B.A.
in Economics from Dartmouth College.
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Pedro Aspe, Co-Chairman and director since August 2006, founded Protego Asesores S. de R.L. ( Protego ) in 1996, and serves as Protego s
Chairman of the board of directors and Chief Executive Officer. Since 1995 Mr. Aspe has been a professor at the Instituto Tecnolégico
Auténomo de México located in Mexico City. Mr. Aspe has held a number of positions with the Mexican government and was most recently the
Minister of Finance and Public Credit of Mexico from 1988 through 1994.

Mr. Aspe is a Principal, member of the Investment Committee and Chairman of the Advisory Board of Discovery Americas [ L.P. Mr. Aspe
serves as a director of a number of companies, including Televisa S.A. de C.V. and the McGraw Hill Companies. Mr. Aspe is a member of the
Board of the Carnegie Foundation, the Advisory Board of Stanford University s Institute of International Studies and the Visiting Committee of
the Department of Economics of the Massachusetts Institute of Technology. Mr. Aspe also currently serves as Chairman of the Board of
Concesionaria Vuela Compaiiia de Aviacién and Controladora Vuela Compaiiia de Aviacién (Volaris), and a member of the Advisory Board of
Marvin & Palmer and of MG Capital, in Monterrey, Mexico. Mr. Aspe received a B.A. in Economics from Instituto Tecnolégico Auténomo de
México and a Ph.D. in Economics from the Massachusetts Institute of Technology.

Francois de Saint Phalle, director since August 2006, has been a private equity investor, financial advisor and investment banker for more than
thirty-five years. Mr. de Saint Phalle has been a private investor since 2000 and was a consultant for Evercore from 2000 to 2002. From 1989 to
2000 he was Chief Operating Officer and Vice Chairman of Dillon, Read & Co. Inc. before it was merged into UBS. In this capacity he was
responsible for the oversight of the firm s capital commitments in debt and equity markets. Previously, Mr. de Saint Phalle worked for 21 years at
Lehman Brothers. He was named a general partner of the firm in 1976 and at various points he managed the Corporate Syndicate Department,

the Equity Division and co-headed the Corporate Finance Department. From 1985 to 1989 he served as Chairman of Lehman International, with

a primary responsibility for developing a coordinated international finance strategy with American Express which had acquired Lehman in 1984.
He was named to Lehman s Operating and Compensation Committees in 1980.

Mr. de Saint Phalle is a member Emeritus of the Board of Visitors of Columbia College. He received his B.A. from Columbia College.

Gail Block Harris, director since 2006, joined Simpson Thacher & Bartlett LLP, a leading international law firm, in 1977, where she was a
partner from 1984 to 1998, specializing in corporate and securities law, with an emphasis on entertainment and media companies as well as joint
ventures. During the course of her career, Ms. Harris also represented underwriters in public debt and equity transactions and the development of
new financial products. Ms. Harris is currently Of Counsel to the firm. She is also a director of CIGNA Life Insurance Company of New York.
Ms. Harris is the President of the Board of Directors of New York Cares, the leading non-profit organization providing volunteer services in

New York City. Her other activities include serving on the Dean s Advisory Council of Stanford Law School and the Executive Committee of the
Stanford Law School Board of Visitors. Additionally, Ms. Harris is an adjunct professor of law at Ohio State University, Moritz College of Law,
participating in its Distinguished Practitioners in Residence Program in Business Law. Ms. Harris received a B. A. with distinction from

Stanford University and a J.D. from Stanford Law School.

Curt Hessler, director since 2006, has been a Lecturer at the UCLA School of Law since 2003. Mr. Hessler has held various CEO and
board-level leadership positions in media and information technology companies. In 1998, Mr. Hessler founded 101 Communications LLC, an
information technology media company, as CEO and served as the company s chairman until its sale in 2006. From 1985 to 1991, he was
Vice-Chairman and Chief Financial Officer of Unisys Corporation; from 1991 to 1995, he was Executive Vice President of Times Mirror
Company; he was Chairman of I-net. Inc. during 1996; and he was President of Quarterdeck Corporation in 1997 and 1998. From 1981 to 1983,
Mr. Hessler practiced law as a partner at Paul Weiss Rifkind Wharton & Garrison. From 1976 to 1981, Mr. Hessler served as the U.S. Assistant
Secretary of the Treasury for Economic Policy, Executive Director of President s Economic Group, and Associate Director of OMB. He clerked
for Judge J. Skelly Wright of the U.S. Court of Appeals in D.C. from 1973 to 1974 and then clerked for Justice Potter Stewart of the U.S.
Supreme Court from 1974 to 1975. Mr. Hessler is currently a director of Learning Tree International, Inc.
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Mr. Hessler received a B.A. from Harvard College, a J.D. from Yale Law School and an M.A. from the University of California at Berkeley. He
was also a Rhodes Scholar of Balliol College at Oxford.

Anthony N. Pritzker, director since August 2006, is a co-founder of The Pritzker Group where he has served as Managing Partner since
January 2004. He has also served as Chairman of Am-Safe, Inc. since September 2004. Mr. Pritzker has over twenty years experience leading
middle-market manufacturing and distribution companies. From 2000 to 2004 he served as President of Baker Tanks, a leading tank and pump
equipment rental company. In 1998, he was appointed by the Marmon Group to oversee Stainless Industrial Companies, a portfolio of several
industrial manufacturing companies. Mr. Pritzker served as President of Stainless Industrial Companies from January 1998 to December 2005.
From 1996 to 1998 he served as the Regional Vice President of operations in Asia for Getz Bros. & Co. Prior to 1996, Mr. Pritzker was a Group
Executive at the Marmon Group and directed operations at Arzo, MD Tech, Micro-Aire, Oshkosh Door and Fenestra.

Mr. Pritzker is a trustee of Cal Arts, serves as a director for Heal The Bay and is a member of the Dartmouth Board of Overseers. Mr. Pritzker
graduated with a B.A. from Dartmouth College and an M.B.A. from the University of Chicago.

To find additional information on these directors, sse RELATED PARTY TRANSACTIONS AND OTHER INFORMATION. Our Board
recommends the election of each of Roger C. Altman, Austin M. Beutner, Pedro Aspe, Gail Block Harris, Curtis Hessler, Anthony N. Pritzker
and Francois de Saint Phalle, each of whom has also been nominated by our Board s Nominating and Corporate Governance Committee, which
is comprised exclusively of independent directors.

Unless authority to vote for one or more of the nominees is specifically withheld according to the instructions, proxies in the enclosed form will
be voted FOR the election of Messrs. Altman, Beutner, Aspe, Hessler, Pritzker and de Saint Phalle and Ms. Harris. Our Board does not
contemplate that any of the nominees will be unable to serve as a director, but if that contingency should occur prior to the voting of the proxies,
the persons named in the enclosed proxy reserve the right to vote for such substitute nominee or nominees as they, in their discretion, may
determine.

Table of Contents 14



Edgar Filing: Evercore Partners Inc. - Form DEF 14A

Table of Conten

RELATED PARTY TRANSACTIONS AND OTHER INFORMATION
Reorganization
Formation Transaction

On August 10, 2006, pursuant to a contribution and sale agreement, dated as of May 12, 2006, our Senior Managing Directors contributed to
Evercore LP each of the various entities included in our historical combined financial statements that were under common ownership of our
Senior Managing Directors, with the exception of the general partners of Evercore Capital Partners L.P. and its affiliated entities, Evercore
Capital Partners II L.P. and its affiliated entities, Evercore Venture Partners L.P. and its affiliated entities, and certain other entities through
which Messrs. Altman and Beutner fund their capital commitments to Evercore Capital Partners L.P. and its affiliated entities.

In exchange for these contributions to Evercore LP, our Senior Managing Directors and certain trusts benefiting certain of their families received
11,670,313 vested and 9,354,967 unvested partnership units in Evercore LP. In addition, we distributed cash to the Senior Managing Directors of
Evercore so as to distribute to them all earnings for the period from January 1, 2006 to the date of the closing of the contribution and sale
agreement.

We accounted for this transaction, which we refer to as the Formation Transaction as an exchange between entities under common control and
recorded the net assets and members equity of the contributed entities at historical cost. We account for the unvested partnership units issued in
the Formation Transaction as future compensation expense.

Combination with Protego

Protego s business historically was owned by its directors and other stockholders, including Mr. Aspe, and conducted by Protego and its
subsidiaries and Protego SI. Concurrently with the Formation Transaction, we undertook a number of steps pursuant to the contribution and sale
agreement and acquired Protego, which we refer to collectively as the Protego Combination.

PO

On August 16, 2006, Evercore Partners Inc. completed the IPO of its Class A common stock by issuing 4,542,500 shares of its Class A common
stock, including shares issued to its underwriters pursuant to their election to exercise in full their overallotment option, for cash consideration of
$19.53 per share (net of underwriting discounts) to a syndicate of underwriters. Evercore Partners Inc. contributed all of the proceeds from the
IPO to Evercore LP, and Evercore LP issued to Evercore Partners Inc. a number of partnership units equal to the number of shares of Class A
common stock that Evercore Partners Inc. issued in connection with the Protego Combination and in the IPO. Evercore Partners Inc. also
became the sole general partner of Evercore LP.

As a result of the Formation Transaction, the Protego Combination and the other transactions described above, which we collectively refer to as
the Reorganization, immediately following the IPO:

Evercore Partners Inc. became the sole general partner of Evercore LP and, through Evercore LP and its subsidiaries, operates our
business, including the business of Protego;

our Senior Managing Directors, including the former directors of Protego, and certain companies they control, certain trusts
benefiting certain of their families and a trust benefiting certain directors and employees of Protego held 51 shares of our Class B
common stock and 23,136,829 partnership units in Evercore LP; and

our public stockholders (including certain former stockholders of Protego who received $0.95 million payable in shares of our Class
A common stock as described above) collectively owned 4,587,738 shares of Class A common stock.
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See below under  Evercore LP Partnership Agreement for a discussion of the vesting requirements and transfer restrictions applicable to the
Evercore LP partnership units.

Tax Receivable Agreement

Partnership units held by our Senior Managing Directors in Evercore LP may be exchanged in the future for shares of our Class A common

stock on a one-for-one basis, subject to customary conversion rate adjustments for stock splits, stock dividends and reclassifications. Evercore

LP intends to make an election under Section 754 of the Internal Revenue Code (the Code ) effective for each taxable year in which an exchange
of partnership units for shares occurs, which may result in an adjustment to the tax basis of the assets owned by Evercore LP at the time of an
exchange of partnership units. The exchanges may result in increases in the tax basis of the tangible and intangible assets of Evercore LP that
otherwise would not have been available. These increases in tax basis would increase (for tax purposes) amortization and, therefore, reduce the
amount of tax that we would otherwise be required to pay in the future.

We have entered into a tax receivable agreement with our Senior Managing Directors that provides for the payment by us to an exchanging
Evercore partner of 85% of the amount of cash savings, if any, in U.S. federal, state and local income tax that we actually realize as a result of
these increases in tax basis. We expect to benefit from the remaining 15% of cash savings, if any, in income tax that we realize. For purposes of
the tax receivable agreement, cash savings in income tax will be computed by comparing our actual income tax liability to the amount of such
taxes that we would have been required to pay had there been no increase to the tax basis of the tangible and intangible assets of Evercore LP as
a result of the exchanges and had we not entered into the tax receivable agreement. The term of the tax receivable agreement will continue until
all such tax benefits have been utilized or expired, unless we exercise our right to terminate the tax receivable agreement for an amount based on
agreed payments remaining to be made under the agreement.

Although we are not aware of any issue that would cause the IRS to challenge a tax basis increase, our Senior Managing Directors will not
reimburse us for any payments previously made under the tax receivable agreement. As a result, in certain circumstances we could make
payments to the Senior Managing Directors under the tax receivable agreement in excess of our cash tax savings. However, our Senior
Managing Directors receive 85% of our cash tax savings, leaving us with 15% of the benefits of the tax savings. While the actual amount and
timing of any payments under this agreement will vary depending upon a number of factors, including the timing of exchanges, the extent to
which such exchanges are taxable and the amount and timing of our income, we expect that, as a result of the size of the increases of the tangible
and intangible assets of Evercore LP attributable to our interest in Evercore LP, during the expected term of the tax receivable agreement, the
payments that we may make to our Senior Managing Directors could be substantial.

Registration Rights Agreement

We have entered into a registration rights agreement pursuant to which we may be required to register the sale of shares of our Class A common
stock held by our Senior Managing Directors, including our Executive Officers, upon exchange of partnership units of Evercore LP held by our
Senior Managing Directors. Under the registration rights agreement, our Senior Managing Directors have the right to request us to register the
sale of their shares and may require us to make available shelf registration statements permitting sales of shares into the market from time to
time over an extended period. In addition, our Senior Managing Directors will have the ability to exercise certain piggyback registration rights in
connection with registered offerings requested by our other Senior Managing Directors or initiated by us.

Relationship with the Evercore Capital Partners II and Discovery Americas I Funds

Evercore LP, through its subsidiaries, is a non-managing member of the general partner of the Evercore Capital Partners II private equity fund
and a limited partner of the general partner of the Discovery Americas I
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private equity fund. Evercore LP, through its subsidiaries, is entitled to receive 8% to 9% (depending on the particular fund investment) of the
carried interest realized from the Evercore Capital Partners II fund and 10% of the carried interest realized from the Discovery Americas I fund,
as well as gains (or losses) on investments made by each of the funds based on the amount of capital in that fund which is contributed to, or
subsequently funded by, us. The respective general partners of the Evercore Capital Partners II and Discovery Americas I private equity funds
make investment decisions and are entitled to receive carried interest, investment income and gains and losses on investments in the funds.
Several of our Senior Managing Directors, including each of our co-Chief Executive Officers and some of our other Executive Officers, are
members of the general partner of the Evercore Capital Partners II fund, and Mr. Aspe is a member of the investment committee of the
Discovery Americas I fund. The partnership agreements governing our Private Equity Funds provide for the payment by the limited partners of
each fund of certain expenses incurred by the general partners of the funds and for the indemnification of the general partner, its affiliates and
their employees under certain circumstances. As of December 31, 2006, we had an aggregate of $9.6 million of investments in and an aggregate
of $1.9 million of unfunded commitments to ECP II and the Discovery Fund.

See EXECUTIVE COMPENSATION for additional information about the carried interest received by our Named Executive Officers.
Evercore LP Partnership Agreement

The Company operates its business through Evercore LP and its subsidiaries. As the general partner of Evercore LP, the Company has unilateral
control over all of the affairs and decision making of Evercore LP. As such, the Company, through its officers and directors, is responsible for all
operational and administrative decisions of Evercore LP and the day-to-day management of Evercore LP s business. Furthermore, the Company
cannot be removed as the general partner of Evercore LP without its approval.

Pursuant to the partnership agreement of Evercore LP, the Company has the right to determine when distributions will be made to the partners of
Evercore LP and the amount of any such distributions. If the Company authorizes a distribution, such distribution will be made to the partners of
Evercore LP (1) in the case of a tax distribution (as described below), to the holders of vested partnership units in proportion to the amount of
taxable income of Evercore LP allocated to such holder and (2) in the case of other distributions, pro rata in accordance with the percentages of
their respective vested partnership units. The Company may, however, authorize a distribution to the partners of Evercore LP who hold vested
and unvested units in accordance with the percentages of their respective vested and unvested partnership units in the event of an extraordinary
dividend, refinancing, restructuring or similar transaction.

The holders of partnership units in Evercore LP, including the Company, will incur U.S. federal, state and local income taxes on their
proportionate share of any net taxable income of Evercore LP. Net profits and net losses of Evercore LP will generally be allocated to its
partners pro rata in accordance with the percentages of their respective partnership units. The partnership agreement will provide for cash
distributions to the partners of Evercore LP if the Company determines that the taxable income of Evercore LP will give rise to taxable income
for its partners. In accordance with the partnership agreement, we intend to cause Evercore LP to make cash distributions to the holders of vested
partnership units of Evercore LP for purposes of funding their tax obligations in respect of the income of Evercore LP that is allocated to them.
Generally, these tax distributions will be computed based on our estimate of the net taxable income of Evercore LP allocable to such holder of
vested partnership units multiplied by an assumed tax rate equal to the highest effective marginal combined U.S. federal, state and local income
tax rate prescribed for an individual or corporate resident in New York, New York (taking into account the nondeductibility of certain expenses
and the character of our income).

The Evercore LP partnership agreement provides that the partnership units be initially divided into the following classes: Class A and Class B.
The Class A and Class B partnership units are identical, and the distinction between Class A and Class B partnership units is relevant only for
purposes of the formula governing
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the voting power of the Class B common stock set forth in the certificate of incorporation of the Company. Subject to the transfer restrictions set
forth in the Evercore LP partnership agreement, holders of fully vested partnership units in Evercore LP (other than the Company) may
exchange these partnership units for shares of Class A common stock on a one-for-one basis, subject to customary conversion rate adjustments
for stock splits, stock dividends and reclassifications. At any time a share of Class A common stock is redeemed, repurchased, acquired,
cancelled or terminated by us, one partnership unit registered in the name of the Company will automatically be cancelled by Evercore LP so
that the number of partnership units held by the Company at all times equals the number of shares of Class A common stock outstanding.

Under the terms of the Evercore LP partnership agreement, 66 /3% of the partnership units to be received by our Senior Managing Directors,
other than Mr. Altman and Mr. Beutner and Mr. Aspe, and certain companies they control, and a trust benefiting directors and employees of
Protego in the Protego Combination will, with specified exceptions, be subject to forfeiture and re-allocation to other Senior Managing Directors
(or, in the event that there are no eligible Senior Managing Directors, forfeiture and cancellation) if the Senior Managing Director ceases to be
employed by us prior to the occurrence of specified vesting events. 4,853,164, or 50%, of these unvested partnership units will vest if and when
Messrs. Altman, Beutner and Aspe, and trusts benefiting their families and permitted transferees, collectively, cease to beneficially own at least
90% of the aggregate Evercore LP partnership units owned by them on the date of the Evercore LP partnership agreement. 9,706,329, or 100%,
of the unvested partnership units issued will vest upon the earliest to occur of the following events:

when Messrs. Altman, Beutner and Aspe, and trusts benefiting their families and permitted transferees, collectively, cease to
beneficially own at least 50% of the aggregate Evercore LP partnership units owned by them on the date of the partnership
agreement;

a change of control of Evercore; or

two of Messrs. Altman, Beutner and Aspe are not employed by, or do not serve as a director of, the Company, Evercore LP or any of
its subsidiaries within a 10-year period following the IPO.
In addition, 100% of the unvested Evercore LP partnership units held by a Senior Managing Director will vest if such Senior Managing Director
dies or becomes disabled while in our employ. Our Equity Committee may also accelerate vesting of unvested partnership units at any time.

Evercore LP partnership units held by Senior Managing Directors, including Messrs. Altman, Beutner and Aspe, and certain trusts benefiting
their families and permitted transferees, may not be transferred or exchanged for a period of five years following the IPO. In addition, Evercore
LP partnership units held by a Senior Managing Director (other than Messrs. Altman, Beutner and Aspe) who is not employed by us on the fifth
anniversary of the [PO may not be transferred or exchanged until the later of (A) eight years after the [PO and (B) five years after such Senior
Managing Director ceases to be employed by us.

If a Senior Managing Director who was a Senior Managing Director of Evercore prior to the IPO (other than Messrs. Altman and Beutner)
ceases to be employed by us, he or she will forfeit his or her unvested Evercore LP partnership units to the other currently employed persons
who were Senior Managing Directors of Evercore (other than Messrs. Altman and Beutner) prior to the IPO (or, in the event that there are no
other eligible Senior Managing Directors, such unvested partnership units will be forfeited and cancelled). If a Senior Managing Director who
was a director of Protego prior to the IPO (other than Mr. Aspe) ceases to be employed by us, he or she will forfeit his or her unvested Evercore
LP partnership units to the other currently employed persons who were directors of Protego (other than Mr. Aspe) prior to the IPO (or, in the
event that there are no other eligible directors, such unvested partnership units will be forfeited and cancelled). Such forfeited partnership units
will be re-allocated on a pro rata basis.

Notwithstanding the restrictions on transfer and exchange of Evercore LP partnership units described above and in addition to any other
permitted transfer, following any underwritten public offering of shares of Class A common stock subsequent to the IPO, Mr. Altman may
transfer to charity, and these charitable transferees may sell, up to an aggregate of $10 million of Evercore LP partnership units or Class A
common stock without the approval of the Equity Committee.
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Our Equity Committee is comprised of Mr. Altman, Mr. Beutner and Mr. Aspe. If any Equity Committee member ceases to be associated with
us, he will no longer be a member of the Equity Committee. All decisions made by the Equity Committee must be unanimous.

The Equity Committee may accelerate vesting of unvested Evercore LP partnership units in whole or in part at any time and may permit
transfers or exchanges by holders who remain our employees. In addition, the Equity Committee may, from time to time in its sole discretion,
permit transfers or exchanges of Evercore LP partnership units held by Mr. Altman, Mr. Beutner and Mr. Aspe. If the Equity Committee permits
any employee to transfer or exchange Evercore LP partnership units, each employee will be entitled to participate ratably with one another in
any such permitted disposition (i.e., each such holder shall be permitted to dispose of an equal proportion of his or her Evercore LP partnership
units provided such units have vested).

Dissolution

Evercore LP may be dissolved only upon the occurrence of certain unlikely events specified in the partnership agreement. Upon dissolution,
Evercore LP will be liquidated and the proceeds from any liquidation shall be applied and distributed in the following order:

First, to pay the debts, liabilities or expenses of Evercore LP;

Second, as reserve cash for contingent liabilities of Evercore LP;

Third, to distribute pro rata to vested Class A and vested Class B partnership units in an amount equal to the value of the businesses
contributed to Evercore LP; and

Fourth, to distribute pro rata to all vested Class A and B partnership units.
Acquisition of Braveheart Financial Services Limited

On December 19, 2006, we completed our previously announced acquisition of all of the share capital of Braveheart Financial Services Limited
( Braveheart, subsequently renamed Evercore Partners Europe Limited), pursuant to the sale and purchase agreement, dated July 31, 2006, as
amended by the closing agreement, dated December 19, 2006, in each case by and among the Company and the shareholders of Braveheart,
including Bernard J. Taylor.

Pursuant to the sale and purchase agreement and the closing agreement, we paid to the shareholders of Braveheart an aggregate of 1,771,820
shares of our Class A common stock as consideration for all of the outstanding ordinary shares of Braveheart. Of this amount, Mr. Taylor
received 1,413,557 shares. In addition, we paid to Mr. Taylor a total of £200,181 as consideration for all of the preference shares of Braveheart.
The sale and purchase agreement and the closing agreement provides that at any time prior to the seventh anniversary of the closing, we may, at
our sole discretion, issue up to an additional 590,607 shares of our Class A common stock to the shareholders of Braveheart, including up to an
additional 471,186 shares issuable to Mr. Taylor, as additional consideration for the ordinary shares of Braveheart to reflect the success of
Braveheart. On April 4, 2007, we issued 159,000 additional shares of our Class A common stock to the former shareholders of Braveheart,
including 127,000 shares to Bernard J. Taylor. Accordingly, we may now, at our sole discretion, issue up to an additional 431,607 shares of our
Class A common stock to the former shareholders of Braveheart, including 344,186 shares to Mr. Taylor.

We also issued loan notes due in 2010 in the aggregate amount of $3 million to the shareholders of Braveheart, including a loan note in the
amount of $2 million issued to Mr. Taylor, representing the earn-out consideration to which the shareholders were entitled under the sale and
purchase agreement and the closing agreement. The loan notes carry an annual interest rate of 1% over LIBOR and are payable in twice yearly

13

Table of Contents 19



Edgar Filing: Evercore Partners Inc. - Form DEF 14A

Table of Conten

installments in arrears on May 31 and October 31 of each year but may be called by the shareholders of Braveheart beginning in October 2007.
We also repaid loans in the aggregate amount of £100,000 that Mr. Taylor made to Braveheart in connection with certain regulatory
requirements of Braveheart.

In connection with the acquisition, we entered into an employment agreement with Mr. Taylor with a two year term commencing on the closing
date of the acquisition. The employment agreement provides, among other things, that Mr. Taylor will be paid an annual salary of £300,000 and
a guaranteed bonus of not less than $2,250,000. Pursuant to the employment agreement, upon the closing of the acquisition, Mr. Taylor became
the Co-Vice Chairman of Evercore Partners Inc. In addition, we entered into a registration rights agreement with the shareholders of Braveheart,
including Mr. Taylor providing for demand registration rights exercisable by our Equity Committee and piggyback registration rights exercisable
by the shareholders. This agreement is substantially similar to the registration rights agreement that we entered into with our Senior Managing
Directors.

Policy Regarding Transactions with Related Parties

In 2007, we adopted a written Policy Regarding Transactions with Related Parties which requires that a Related Party (as defined as any person
described in paragraph (a) of Item 404 of Regulation S-K) must promptly disclose to our General Counsel any Related Party Transaction in
which we are to be a participant and the amount involved exceeds $120,000 and in which such Related Party had or will have a direct or indirect
material interest and all material facts with respect thereto. The General Counsel will then communicate that information to the Board. No
Related Party Transaction will be consummated without the approval of the Nominating and Corporate Governance Committee of the Board.
However, it is our policy that directors interested in a Related Party Transaction will recuse themselves from any vote of a Related Party
Transaction in which they have an interest.

The IPO occurred on August 10, 2006, and the above described transactions with Related Parties were approved prior to the time we had
adopted our Statement of Policy Regarding Transactions with Related Parties as described above.
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CORPORATE GOVERNANCE
Director Independence
General

Pursuant to the General Corporation Law of the State of Delaware, the state under which we are organized, and our by-laws, our business,
property and affairs are managed by or under the direction of our Board. Members of our Board are kept informed of our business through
discussions with our Executive Officers and other officers, by reviewing materials provided to them by management, by participating in
meetings of the Board and its committees and by visiting various facilities and operations.

Corporate Governance Principles and Categorical Independence Standards

In order to provide guidance on the composition and function of our governing body, our Board adopted our Corporate Governance Principles in
2006, which include, among other things, our categorical standards of director independence, which are set forth in Annex I to this proxy
statement. These categorical independence standards establish certain relationships that our Board, in its judgment, has deemed to be material or
immaterial for purposes of assessing a director s independence. In the event a director maintains any relationship with us that is not specifically
addressed in these standards, the independent members of our Board will determine whether such relationship is material. The complete version
of our Corporate Governance Principles is available on our website at www.evercore.com under the Investor Relations link. We will provide a
printed copy of the Corporate Governance Principles to any stockholder who requests them by contacting Investor Relations.

Evaluations of Director Independence

The Governance Committee undertook its annual review of director independence and reviewed with our Board its findings. During this review,
our Board considered transactions and relationships between each director or any member of his or her immediate family and our Company, its
subsidiaries and affiliates, including those reported under RELATED PARTY TRANSACTIONS AND OTHER INFORMATION above.
Our Board also examined transactions and relationships between directors or their affiliates and members of our senior management. The
purpose of this review was to determine whether any such relationships or transactions compromised a director s independence.

As a result of this review, our Board affirmatively determined that each of Messrs. de Saint Phalle, Hessler and Pritzker and Ms. Harris are
independent under the categorical standards for director independence set forth in the Corporate Governance Principles. In reaching this
determination, the Board considered the fact that Ms. Harris is Of Counsel to Simpson Thacher & Bartlett LLP, which provides legal services to
the Company and its affiliates and the fact that an investment vehicle composed of certain partners of Simpson Thacher & Bartlett LLP,
members of their families, related parties and others own an interest representing less than 1% of the capital commitments of investment funds
managed by Evercore. Messrs. Altman, Beutner and Aspe are not considered to be independent directors as a result of their employment with the
Company.

Our Board has also determined that Messrs. de Saint Phalle, Hessler and Pritzker and Ms. Harris are independent for purposes of Section 303A
of the Listed Company Manual of the New York Stock Exchange and that the members of the Audit Committee are also independent for
purposes of Section 10A(m)(3) of the Exchange Act.

Committees of the Board
General

Our Board has three standing committees: an Audit Committee, a Compensation Committee and a Nominating and Corporate Governance
Committee, each of which was formed in connection with our [PO which occurred in August 2006.

15

Table of Contents 21



Edgar Filing: Evercore Partners Inc. - Form DEF 14A

Table of Conten

The following table shows the membership of each of our Board s standing committees as of April 15, 2007, and the number of meetings held by
each of those committees during 2006:

Nominating and

Corporate
Audit Compensation Governance
Director Committee Committee Committee
Gail Block Harris, Esq. X Chair
Curtis Hessler Chair X
Anthony N. Pritzker Chair X
Francois de Saint Phalle X X X
0

2006 Meetings 4% 0

* Includes quarterly conference calls with management and our independent registered public accounting firm to review our earnings
releases and reports on Form 10-Q prior to their filing.

Our Board has adopted a charter for each of the three standing committees that addresses the composition and function of each committee. You

can find links to these materials on our website at www.evercore.com under the Investor Relations link, and we will provide a printed copy of

these materials to any stockholder who requests it by contacting Investor Relations.

Audit Committee

General. The Audit Committee assists our Board in fulfilling its responsibility relating to the oversight of: (i) the quality and integrity of our
financial statements, (ii) our compliance with legal and regulatory requirements, (iii) our independent registered public accounting firm s
qualifications and independence, and (iv) the performance of our internal audit function and independent registered public accounting firm.

Financial Literacy and Expertise. Our Board has determined that each of the members of the Audit Committee is financially literate within the
meaning of the listing standards of the New York Stock Exchange. In addition, our Board has determined that Mr. Hessler qualifies as an Audit
Committee Financial Expert as defined by applicable SEC regulations and that he has accounting or related financial management expertise
within the meaning of the listing standards of the New York Stock Exchange. The Board reached its conclusion as to Mr. Hessler s qualification
based on, among other things, his education and experience.

Compensation Committee

The Compensation Committee discharges the responsibilities of our Board relating to the oversight of our compensation programs and
compensation of our executives. Each of the members of the Compensation Committee is an outside director within the meaning of

Section 162(m) of the Internal Revenue Code and a non-employee director within the meaning of Exchange Act Rule 16b-3. In fulfilling its
responsibilities, the committee can delegate any or all of its responsibilities to a subcommittee of the committee.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee assists our Board in fulfilling its responsibility relating to corporate governance by

(1) identifying individuals qualified to become directors and recommending that our Board select the candidates for all directorships to be filled
by our Board or by our stockholders, (ii) developing and recommending the content of our Corporate Governance Principles to our Board, and
(iii) otherwise taking a leadership role in shaping our corporate governance. In evaluating candidates for directorships, our Board, with the help
of the Nominating and Corporate Governance Committee, takes into

16

Table of Contents 22



Edgar Filing: Evercore Partners Inc. - Form DEF 14A

Table of Conten

account a variety of factors it considers appropriate, which may include the following: strength of character and leadership skills; general
business acumen and experience; knowledge of strategy, finance, international business, government affairs and familiarity with the Company s
business and industry; age; number of other board seats; and willingness to commit the necessary time all to ensure an active Board whose
members work well together and possess the collective knowledge and expertise required by the Board. We have not paid a fee to any third party
in consideration for assistance in identifying potential nominees for our Board.

Stockholder Recommendations for Director Nominations

As noted above, the Nominating and Corporate Governance Committee considers and establishes procedures regarding recommendations for
nomination to our Board, including nominations submitted by stockholders. Such recommendations should be sent to the attention of our
Corporate Secretary. Any recommendations submitted to the Corporate Secretary should be in writing and should include any supporting
material the stockholder considers appropriate in support of that recommendation, but must include the information that would be required under
the rules of the SEC to be included in a proxy statement soliciting proxies for the election of such candidate and a signed consent of the
candidate to serve as one of our directors if elected. Stockholders must also satisfy the notification, timeliness, consent and information
requirements set forth in our by-laws.

The Nominating and Corporate Governance Committee evaluates all potential candidates in the same manner, regardless of the source of the
recommendation. Based on the information provided to the Nominating and Corporate Governance Committee, it will make an initial
determination whether to conduct a full evaluation of a candidate. As part of the full evaluation process, the Nominating and Corporate
Governance Committee may conduct interviews, obtain additional background information and conduct reference checks of candidates. The
Nominating and Corporate Governance Committee may also ask the candidate to meet with management and other members of our Board.
When the Nominating and Corporate Governance Committee reviews a potential candidate, the Nominating and Corporate Governance
Committee looks specifically at the candidate s qualifications in light of the needs of the Board and the Company at that time, given the current
mix of director attributes. In evaluating a candidate, our Board, with the assistance of the Nominating and Corporate Governance Committee,
takes into account a variety of additional factors as described in our Corporate Governance Principles.

Meeting Attendance

During 2006, our Board held one formal meeting and our Board s standing committees held a total of 4 meetings. Each of our directors attended
100% of (i) the total number of Board meetings and (ii) the total number of the meetings of the Board committees on which he or she served
(during the periods that he or she served). As noted previously, the number of Board and Board committee meetings held during 2006 reflects
the fact that we completed our IPO in August 2006. Our policy is that all of our directors, absent special circumstances, should attend our annual
meeting of stockholders.

Executive Sessions

Our Corporate Governance Principles regularly require our non-management directors to have at least one regularly scheduled meeting per year
without management present. During such executive sessions, the director acting in the role of presiding director will vary depending upon the
topics under consideration. At our Board meeting during 2006, our Board held an executive session of our non-management directors.

Communicating with the Board

Stockholders interested in communicating directly with our Board, our non-management directors or an individual director may do so by writing
to our Corporate Secretary and specifying whether such communication
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should be addressed to the attention of (i) the Board as a whole, (ii) non-management directors as a group or (iii) the name of the individual
director, as applicable. Communications will be distributed to our Board, non-management directors as a group or to any individual director or
directors as appropriate, depending on the facts and circumstances outlined in the communication. In that regard, our Board has requested that
certain items that are unrelated to its duties and responsibilities should be excluded, such as spam, junk mail and mass mailings, resumes and
other forms of job inquiries, surveys and business solicitations or advertisements.

In addition, material that is unduly hostile, threatening, illegal or similarly unsuitable will be excluded, with the provision that any
communication that is filtered out must be made available to any non-management director upon request. Any concerns relating to accounting,
internal controls or auditing matters will be brought to the attention of our Audit Committee. In addition, for such matters, stockholders and
others are encouraged to use our hotline discussed below.

Hotline for Accounting or Auditing Matters

As part of the Audit Committee s role to establish procedures for the receipt of complaints regarding accounting, internal accounting controls or
auditing matters, we established a hotline for the anonymous submission of concerns regarding questionable accounting or auditing matters. Any
matters reported through the hotline that involve accounting, internal controls over financial reporting or audit matters, or any fraud involving
management or persons who have a significant role in our internal controls over financial reporting, will be reported to the Chairman of our
Audit Committee. Our current hotline number is (800) 475-8376.

Code of Business Conduct and Ethics

We have a Code of Business Conduct and Ethics applicable to all employees of our Company, including the Co-Chief Executive Officers, the
Chief Financial Officer, Controller and, to the extent it applies to their activities, all members of our Board. You can find a link to our Code of
Business Conduct and Ethics on our website at www.evercore.com under the Investor Relations link, and we will provide a printed copy of our
Code of Business Conduct and Ethics to any stockholder who contacts Investor Relations and requests a copy. To the extent required to be
disclosed, we will post amendments to and any waivers from our Code of Business Conduct and Ethics at the same location on our website as
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