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Item 1.01. Entry into a Material Definitive Agreement

(a) The information set forth in Item 2.01, “Completion of Acquisition or Disposition of Assets” is incorporated herein by reference.

Item 2.01. Completion of Acquisition or Disposition of Assets

(a) – (e) On December 19, 2006, Evercore Partners Inc. (the “Company”) completed the previously announced acquisition of all of the outstanding share
capital of Braveheart Financial Services Limited (“Braveheart”) pursuant to the sale and purchase agreement, dated July 31, 2006, by and among the Company,
Bernard J. Taylor and Julian P. Oakley (the “Purchase Agreement”), as amended by the Closing Agreement, dated December 19, 2006 by and among Bernard J.
Taylor, Julian P. Oakley and the Company (the “Closing Agreement”). Pursuant to the Purchase Agreement and Closing Agreement, the Company paid to Messrs.
Taylor and Oakley, as the sole holders of ordinary shares of Braveheart, an aggregate of 1,771,820 shares of the Company’s Class A Common Stock as
consideration for all of the outstanding ordinary shares of Braveheart. In addition, the Company paid to Mr. Taylor, as the sole holder of preference shares of
Braveheart, a total of £200,181 as consideration for all of the preference shares of Braveheart. At the Company’s sole discretion, an additional aggregate of
590,607 shares of the Company’s Class A Common Stock may be issued to Mr. Taylor and Mr. Oakley as additional consideration for the ordinary shares of
Braveheart at any time prior to the seventh anniversary of the Closing Agreement, in accordance with the Purchase Agreement and Closing Agreement, to reflect
the success of Braveheart. The Company also issued loan notes to Mr. Taylor and Mr. Oakley in the amounts of $2 million and $1 million, respectively,
representing the “earn-out” consideration to which they were entitled under the Purchase Agreement and the Closing Agreement.

A copy of the Purchase Agreement was attached as Exhibit 10.15 to the Company’s current report on Form S-1/A filed on August 9, 2006 and is
incorporated herein by reference as though fully set forth herein. A copy of the Closing Agreement is attached to this report as Exhibit 10.1 and is incorporated
herein by reference. The foregoing summary description of the Purchase Agreement, the Closing Agreement and the transactions contemplated by each such
document is not intended to be complete and is qualified in its entirety by the complete text of the Purchase Agreement and the Closing Agreement.

On December 21, 2006, the Company issued a press release announcing the consummation of the acquisition of Braveheart. A copy of the press release is
attached hereto as Exhibit 99.1. All information in the press release is furnished but not filed.

Item 9.01 Financial Statements and Exhibits

(a) Financial Statements Of Businesses Acquired.

The financial statements required to be filed as part of this report will be filed by an amendment pursuant to Item 9.01(a)(4) within 71 days after the date on
which this report is required to be filed.
 



(b) Pro Forma Financial Information.

The pro forma financial statements required to be filed as part of this report will be filed by an amendment pursuant to Item 9.01(b)(2) within 71 days after the
date on which this report is required to be filed.

(d) Exhibits
 

10.1   Closing Agreement, dated as of December 19, 2006 by and among Bernard J. Taylor, Julian P. Oakley and Evercore Partners Inc.

99.1   Press release of Evercore Partners Inc. dated December 21, 2006.
 



SIGNATURES
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  Adam B. Frankel
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Exhibit 10.1

EXECUTION COPY

CLOSING AGREEMENT

This CLOSING AGREEMENT dated 19 December 2006 (this “Closing Agreement”) is hereby entered into by and among Evercore Partners Inc.
(“Purchaser”) and Bernard J. Taylor (“BJT”) and Julian P. Oakley (“JPO” and together with BJT, “Sellers”).

WHEREAS, Purchaser and Sellers are parties to the sale and purchase agreement dated 31 July 2006 (the “Sale and Purchase Agreement”) pursuant to
which Sellers have agreed to sell all of the share capital of Braveheart Financial Services Limited (the “Company”) to Purchaser (the “Transaction”); and

WHEREAS, Purchaser and Sellers desire to close the Transaction on the date hereof (the “Closing Date”) in accordance with the Transaction Documents
(as defined in the Sale and Purchase Agreement) and the agreements, terms and conditions set forth below.

NOW, THEREFORE, in consideration of the foregoing and the agreements herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, each of the parties hereto agrees as follows:

1. Definitions. Capitalized terms used but not defined in this letter agreement shall have the meanings assigned to them in the Sale and Purchase
Agreement.

2. Consideration.

a. Purchaser has considered and assessed the success of the Company business since the date of the Sale and Purchase Agreement and the anticipated
success of the Company business following the Closing Date. In light of such consideration and assessment by Purchaser, Purchaser has determined as follows:
(i) pursuant to clause 2.7 of the Sale and Purchase Agreement, the minimum amount of the Deferred Consideration shall be issued to Sellers on the Closing Date,
and (ii) pursuant to clause 2.3 of the Sale and Purchase Agreement, the Deferred Consideration to which each Seller is entitled at the Closing, and which shall be
issued to each Seller on the Closing Date, under the Sale and Purchase Agreement shall be equal to 50% of the total number of shares of Class A Common Stock
issued to such Seller as Initial Consideration on the Closing Date. Accordingly, Purchaser and Sellers hereby agree that, at the Closing, as consideration for the
sale of 100% of the ordinary shares of £0.01 each in the capital of the Company by Sellers to Purchaser, (A) BJT shall be entitled to receive an aggregate of
1,413,557 shares of Class A Common Stock and (B) JPO shall be entitled to receive an aggregate of 358,263 shares of Class A Common Stock, in each case,
which shall represent payment in full to each Seller of the Initial Consideration to which such Seller is entitled under the Sale and Purchase Agreement and
payment in full of such portion of the Deferred Consideration as such Seller is entitled at Closing under the Sale and Purchase Agreement and this Agreement.
For the avoidance of doubt, the Purchaser may still determine, in its sole and absolute discretion, that the all or any portion of the remaining amount of the
Deferred Consideration referred to in clause 2.3 of the Sale and Purchase Agreement (471,185 shares of Class A Common Stock for BJT and 119,421 shares of
Class A Common Stock for JPO) may be issued as additional consideration for the sale of 100% of the ordinary shares of £0.01 each in the capital of the
Company at Closing in accordance with the Sale and Purchase Agreement. It is agreed that clause 2.13 of the Sale and Purchase Agreement will only apply to
consideration, if any, issued after the Closing.



b. BJT hereby represents and warrants that (i) after the date of the Sale and Purchase Agreement but prior to the Closing Date, 100,000 additional
preference shares of £1.00 each in the capital of the Company were issued to BJT at par value, (ii) such additional preference shares were fully paid or properly
credited as fully paid, (iii) as of the Closing Date, a total of 1,000 ordinary shares of £0.01 each and 200,181 preference shares of £1.00 each in the capital of the
Company constitute the whole of the issued share capital of the company, (iv) BJT is the sole legal and beneficial owner of all such preference shares, in each
case, free from all Third Party Rights, and (v) BJT is entitled to transfer such preference shares to Purchaser at the Closing. On the basis of such representations
and warranties, Purchaser and BJT hereby agree that the consideration for the sale of all of such preference shares by BJT to Purchaser shall be equal to £200,181,
payable by Purchaser to BJT in cash at the Closing, provided that all preference dividends accrued on such preference shares up to the Closing, which aggregate
amount is equal to £5,093.87, shall be paid in cash to BJT by the Company prior to the Closing.

c. In connection with the Closing, Purchaser and Sellers hereby agree that the Loan Notes issuable to Sellers pursuant to clause 2.9(a) and clause
2.9(b), respectively, of the Sale and Purchase Agreement shall be issued at the Closing as follows, as further consideration for the sale of 100% of the ordinary
shares of £0.01 each in the capital of the Company: (i) Purchaser shall issue Loan Notes in the amount of $2,000,000 to BJT at the Closing and (ii) Purchaser
shall issue Loan Notes in the amount of $1,000,000 to JPO at the Closing, provided in each case that the Loan Notes shall not be redeemable prior to 31 October
2007.

3. Loans; Other Obligations.

a. BJT hereby represents and warrants that, after the date of the Sale and Purchase Agreement but prior to the Closing Date, BJT has made, or agreed
to make, certain loans (the “Loans”) to Braveheart in the aggregate amount of £175,000 in connection with certain regulatory capital requirements of Braveheart.
On the basis of such representations and warranties, the Purchaser shall procure repayment of the amounts drawn under such Loans promptly after Closing.

b. Each Seller hereby represents and warrants that, other than the Loans, the dividends on the preference shares referred to in clause 2(b) above and
amounts due in respect of their employment with the Company comprising accrued and unpaid salary, accrued and unpaid bonuses and unreimbursed expenses
(on the basis that each Seller will only be entitled to claim amounts in respect of the same period once), as of the Closing, the Company has no other loans,
guarantees or other indebtedness and the Sellers are not entitled to any other amounts from the Company. Each Seller hereby acknowledges and agrees that any
and all employment arrangements between the Company and such Seller which were entered into prior to the Closing (other than the service agreements dated
31 July 2006 which become effective upon the Closing) shall apply only in respect of periods prior to Closing and otherwise will terminate and be of no further
force and effect as of the Closing and that, from and after the Closing, the service agreements dated 31 July 2006 which become effective upon the Closing shall
govern the terms of such Seller’s employment by the Company, save that the discretionary bonuses payable to



each Seller for the calendar year ending on December 31, 2006 shall be calculated in accordance with the service agreements effective prior to Closing and shall
comprise a pool equal to 50% of the gross revenues of the Company less the amount of any guaranteed bonuses payable to Lord Forsyth, Yvonne Nicol and the
Sellers (which shall be payable under their service agreements dated 31 July 2006 which become effective upon the Closing), such amount to be split between the
Sellers as agreed between them and the Purchaser.

c. Each Seller hereby represents and warrants that the only payments, compensation, disbursements, dividends or distributions (including cash
payments, salary, bonuses, awards, refunds, loans or any other cash or non-cash amounts) paid or otherwise distributed to such Seller by the Company between
the date of incorporation of the Company and the Closing have been the following: (i) salary (but not bonuses), (ii) reimbursement of expenses, (iii) accrued but
unpaid interest on the Loans and (iv) payment to BJT of the dividends on the preference shares referred to in clause 2(b) above.

4. Closing.

a. Purchaser hereby certifies to Sellers that (i) each of the conditions set forth in clauses 3.1(a), 3.1(c) and 3.1(e) have been satisfied, and (ii) no
applicable law, statute, rule, regulation or order has been enacted or is in force which would make the closing of the Transaction by Purchaser illegal or failure of
Purchaser to comply with which would reasonably be expected to lead to criminal prosecution of any employee of the Company, Purchaser or any of their
respective Affiliates.

b. Each Seller hereby certifies to Purchaser that (i) each of the conditions set forth in clauses 3.1(a), 3.1(c) and 3.1(e) have been satisfied and (ii) no
applicable law, statute, rule, regulation or order has been enacted or is in force which would make the closing of the Transaction by Sellers illegal or failure of
Sellers to comply with which would reasonably be expected to lead to criminal prosecution of any employee of the Company, Purchaser or any of their respective
Affiliates.

c. On the basis of the foregoing certifications, Purchaser and Sellers hereby agree and acknowledge that the Closing shall occur on the Closing Date
in accordance with the terms and conditions of the Transaction Documents, as modified, supplemented or amended pursuant to the terms and conditions of this
Closing Agreement.

5. Amendment of the Sale and Purchase Agreement. In accordance with clause 21 of the Sale and Purchase Agreement, the Sale and Purchase Agreement
is hereby amended by:

a. deleting the words “(to the extent it arises at a different date)” from paragraph (d)(i) of Schedule 6 to the Sale and Purchase Agreement and
inserting the words “it becomes aware that” immediately prior to the words “the relevant liability for Tax”;

b. deleting the words “(to the extent it arises at a different date) the date on which” in paragraph (d)(iii) of Schedule 6 to the Sale and Purchase
Agreement and replacing them with the words “on or as soon as is reasonably practicable after the date on which it becomes aware that”.



6. Waiver. The Purchaser agrees to waive any liability arising pursuant to the Sale and Purchase Agreement which arises in connection with any breach of
clause 14.4 of the Sale and Purchase Agreement.

7. No Other Amendments. The agreements of the parties contained in this Closing Agreement shall modify and affect the rights and obligations of each of
the parties under the Transaction Documents. Other than as expressly set forth herein, this Closing Agreement shall not constitute or effect any amendment,
modification or supplement to any of the terms of any Transaction Document or any agreement to amend, modify or supplement any of the terms of any
Transaction Document.

8. Counterparts. This Closing Agreement may be executed in any number of separate counterparts, each of which is an original but all of which taken
together shall constitute one and the same instrument.

9. Governing Law. This Closing Agreement shall be governed by and construed in accordance with English law.

(Signature page follows)



Each of the undersigned has duly executed this Closing Agreement on the date set forth above.
 
SIGNED as a DEED  )    
and DELIVERED  )    
for and on behalf of  )    /s/ David Wezdenko
EVERCORE PARTNERS INC.  )    
by:  )    

SIGNED as a DEED  )    
and DELIVERED by  )    /s/ Bernard J. Taylor
BERNARD J. TAYLOR  )    
in the presence of:  )    

SIGNED as a DEED  )    
and DELIVERED by  )    /s/ Julian P. Oakley
JULIAN P. OAKLEY  )    
in the presence of:  )    



Exhibit 99.1

FOR IMMEDIATE RELEASE

Evercore Partners Completes Acquisition of Braveheart Financial Services

Combined firm, operating as Evercore Partners, will expand
Evercore’s presence and advisory capabilities in Europe

NEW YORK and LONDON, December 21, 2006 – Evercore Partners Inc. (NYSE: EVR) today announced that it has completed its acquisition of Braveheart
Financial Services Limited, a U.K.-based boutique financial advisory and investment management firm. The Braveheart team, led by Bernard Taylor and Julian
Oakley, will operate from London under the Evercore Partners name.

In connection with the acquisition, Mr. Taylor and Mr. Oakley will become Senior Managing Directors of Evercore, and Mr. Taylor will also become a Co-Vice
Chairman of Evercore. Immediately prior to forming Braveheart, Mr. Taylor was a Vice Chairman of JP Morgan and Mr. Oakley was a Managing Director of JP
Morgan Cazenove.

“We are fortunate to be joining forces with the enormously talented Braveheart team, led by our close friend, Bernard Taylor,” said Roger Altman, Chairman and
Co-Chief Executive Officer of Evercore. “Our long term goal is to achieve the same market leading position in Europe, among boutique advisory and investing
firms, which we have achieved in the United States. Under Bernard’s leadership, we are optimistic on achieving this.”

Evercore has already advised on four of the largest European M&A transactions over the past two years. These include: advising VNU on its $11.6 billion sale to
a private equity consortium, Credit Suisse on its pending $9.9 billion sale of its Winterthur insurance unit to AXA, Swiss Re on its $7.8 billion acquisition of
General Electric’s Insurance Solutions business, and NTL on its $8.8 billion acquisition of Telewest Global. Braveheart has also been very active since its
formation, having recently advised UCB on its pending €4.4 billion ($5.6bn) acquisition of Schwarz Pharma.

“As the mergers and acquisitions market has developed over the past few years, the demand for unbundled, clear, independent advice has increased significantly,”
said Bernard Taylor. “Companies have shown a marked interest in seeking that advice from practitioners who can offer the rigor, analysis and market intelligence
without any risk of conflict. We believe that, because of the experience and skills within our business, we are well placed to satisfy those client demands.”

Evercore announced its intended acquisition of Braveheart on July 31, 2006. The full financial terms of Evercore’s acquisition of Braveheart are detailed in
Evercore’s related public filing with the Securities and Exchange Commission.



About Evercore Partners

Evercore Partners is a leading investment banking boutique and investment firm. Evercore’s Advisory business counsels its clients on mergers, acquisitions,
divestitures, restructurings and other strategic transactions. Evercore’s Investment Management business manages private equity funds and traditional asset
management services for sophisticated institutional investors. Evercore serves a diverse set of clients around the world from its offices in New York, Los Angeles,
San Francisco, London, Mexico City and Monterrey, Mexico. More information about Evercore can be found on the firm’s Web site at www.evercore.com. EVR-
X

About Braveheart:

Braveheart, now operating under the Evercore name, is a U.K.-based, independent M&A advisory and investment management boutique which was founded by
Bernard Taylor and Julian Oakley. Braveheart advises on corporate finance and related strategic matters, as well as sourcing ideas for private equity investment by
established funds.

Contacts:

U.S. Evercore Contacts
Kenny Juarez or Chuck Dohrenwend
The Abernathy MacGregor Group for Evercore Partners
+1 212 371 5999

U.K. and Europe Evercore Contacts
Bernard Taylor / Julian Oakley
Evercore Partners
+44 20 7268 2701 / 02

James Wyatt-Tilby or Nick Woodruff
Finsbury for Evercore Partners
+44 20 7251 3801

#            #            #


