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United States

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the Quarterly Period Ended

September 30, 2008

Commission File Number 1-12984

Eagle Materials Inc.

Delaware

(State of Incorporation)
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75-2520779

(I.R.S. Employer Identification No.)

3811 Turtle Creek Blvd., Suite 1100, Dallas, Texas 75219

(Address of principal executive offices)

(214) 432-2000

(Registrant�s telephone number)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See definition of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check
one):

x  Large accelerated filer ¨  Accelerated filer

¨  Non-accelerated filer ¨  Smaller reporting company
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act.)    Yes  ¨    No   x

As of November 5, 2008, the number of outstanding shares of common stock was:

Class Outstanding Shares
Common Stock, $.01 Par Value 43,544,038
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Eagle Materials Inc. and Subsidiaries

Consolidated Statements of Earnings

(dollars in thousands, except share data)

(unaudited)

For the Three Months
Ended September 30,

For the Six Months
Ended September 30,

2008 2007 2008 2007
REVENUES
Gypsum Wallboard $ 74,583 $ 88,563 $ 155,981 $ 193,390
Cement 59,317 74,922 116,081 146,372
Paperboard 20,625 21,868 40,155 42,514
Concrete and Aggregates 21,070 24,494 39,781 48,286
Other, net 3,339 616 3,739 1,138

178,934 210,463 355,737 431,700

COSTS AND EXPENSES
Gypsum Wallboard 75,923 73,317 162,709 150,970
Cement 41,088 47,863 83,098 97,895
Paperboard 15,781 18,147 32,098 34,475
Concrete and Aggregates 19,708 20,392 36,306 40,135
Corporate General and Administrative 4,915 5,746 8,970 10,093
Interest Expense, net 8,129 4,261 16,120 7,855

165,544 169,726 339,301 341,423

EQUITY IN EARNINGS OF UNCONSOLIDATED JOINT
VENTURE 8,854 9,274 16,740 15,450

EARNINGS BEFORE INCOME TAXES 22,244 50,011 33,176 105,727
Income Taxes 6,599 15,473 9,701 33,664

NET EARNINGS $ 15,645 $ 34,538 $ 23,475 $ 72,063

EARNINGS PER SHARE:
Basic $ 0.36 $ 0.74 $ 0.54 $ 1.52

Diluted $ 0.36 $ 0.73 $ 0.54 $ 1.50

AVERAGE SHARES OUTSTANDING:
Basic 43,480,047 46,729,756 43,451,146 47,337,065

Diluted 43,835,459 47,336,936 43,853,220 47,962,356

CASH DIVIDENDS PER SHARE: $ 0.20 $ 0.20 $ 0.40 $ 0.40

See notes to unaudited consolidated financial statements.
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Eagle Materials Inc. and Subsidiaries

Consolidated Balance Sheets

(dollars in thousands)

September 30,
2008

March 31,
2008

(unaudited)
ASSETS
Current Assets -
Cash and Cash Equivalents $ 17,018 $ 18,960
Accounts and Notes Receivable 72,682 62,949
Inventories 103,173 98,717

Total Current Assets 192,873 180,626

Property, Plant and Equipment - 1,085,942 1,079,742
Less: Accumulated Depreciation (395,921) (374,186)

Property, Plant and Equipment, net 690,021 705,556
Notes Receivable 7,026 7,286
Investment in Joint Venture 39,085 40,095
Goodwill and Intangible Assets 153,131 153,449
Other Assets 26,810 27,835

$ 1,108,946 $ 1,114,847

LIABILITIES AND STOCKHOLDERS� EQUITY
Current Liabilities -
Accounts Payable $ 39,286 $ 50,961
Federal Income Taxes Payable 347 �  
Accrued Liabilities 52,277 56,315

Total Current Liabilities 91,910 107,276
Long-term Debt 400,000 400,000
Other Long-term Liabilities 86,859 84,342
Deferred Income Taxes 114,165 117,542

Total Liabilities 692,934 709,160
Stockholders� Equity -
Preferred Stock, Par Value $0.01; Authorized 5,000,000 Shares;
None Issued �  �  
Common Stock, Par Value $0.01; Authorized 100,000,000 Shares; Issued and Outstanding 43,544,038 and
43,430,297 Shares, respectively 435 434
Capital in Excess of Par Value 4,255 �  
Accumulated Other Comprehensive Losses (1,368) (1,368)
Retained Earnings 412,690 406,621

Total Stockholders� Equity 416,012 405,687

$ 1,108,946 $ 1,114,847

Edgar Filing: EAGLE MATERIALS INC - Form 10-Q

Table of Contents 6



See notes to the unaudited consolidated financial statements.

2

Edgar Filing: EAGLE MATERIALS INC - Form 10-Q

Table of Contents 7



Table of Contents

Eagle Materials Inc. and Subsidiaries

Consolidated Statements of Cash Flows

(unaudited � dollars in thousands)

For the Six Months Ended
September 30,

2008 2007
CASH FLOWS FROM OPERATING ACTIVITIES
Net Earnings $ 23,475 $ 72,063
Adjustments to Reconcile Net Earnings to Net Cash Provided by Operating Activities -
Depreciation, Depletion and Amortization 25,794 21,435
Gain on Sale of Property, Plant and Equipment (2,596) �  
Deferred Income Tax Provision (4,310) (3,254)
Stock Compensation Expense 2,641 3,298
Equity in Earnings of Unconsolidated Joint Venture (16,740) (15,450)
Excess Tax Benefits from Share Based Payment Arrangements (517) (1,235)
Distributions from Joint Venture 17,750 18,000
Changes in Operating Assets and Liabilities:
Accounts and Notes Receivable (9,473) 903
Inventories (4,456) (2,365)
Accounts Payable and Accrued Liabilities (11,774) 4,399
Other Assets (1,070) 2,414
Income Taxes Payable 2,136 2,418

Net Cash Provided by Operating Activities 20,860 102,626

CASH FLOWS FROM INVESTING ACTIVITIES
Property, Plant and Equipment Additions (11,035) (62,090)
Proceeds from Sale of Property, Plant and Equipment 3,996 �  

Net Cash Used in Investing Activities (7,039) (62,090)

CASH FLOWS FROM FINANCING ACTIVITIES
Increase in Long-term Debt �  120,000
Dividends Paid to Stockholders (17,378) (17,987)
Purchase and Retirement of Common Stock �  (142,074)
Proceeds from Stock Option Exercises 1,098 2,040
Excess Tax Benefits from Share Based Payment Arrangements 517 1,235

Net Cash Used in Financing Activities (15,763) (36,786)

NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS (1,942) 3,750
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 18,960 17,215

CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 17,018 $ 20,965

See notes to the unaudited consolidated financial statements.
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Eagle Materials Inc. and Subsidiaries

Notes to Unaudited Consolidated Financial Statements

September 30, 2008

(A) BASIS OF PRESENTATION
The accompanying unaudited consolidated financial statements as of and for the three and six month period ended September 30, 2008, include
the accounts of Eagle Materials Inc. and its majority owned subsidiaries (the �Company�, �us� or �we�) and have been prepared by the Company,
without audit, pursuant to the rules and regulations of the Securities and Exchange Commission. These unaudited consolidated financial
statements should be read in conjunction with the audited consolidated financial statements and the notes thereto included in our Annual Report
on Form 10-K filed with the Securities and Exchange Commission on May 29, 2008.

Certain information and footnote disclosures normally included in financial statements prepared in accordance with generally accepted
accounting principles have been condensed or omitted pursuant to such rules and regulations, although we believe that the disclosures are
adequate to make the information presented not misleading. In our opinion, all adjustments (consisting solely of normal recurring adjustments)
necessary to present fairly the information in the following unaudited consolidated financial statements of the Company have been included. The
results of operations for interim periods are not necessarily indicative of the results for the full year.

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates.

In February 2007, the FASB issued SFAS No. 159, �The Fair Value Option for Financial Assets and Financial Liabilities� (�SFAS 159�). SFAS 159
permits entities to choose to measure certain financial instruments and other eligible items at fair value when the items are not otherwise
currently required to be measured at fair value. Under SFAS 159, the decision to measure items at fair value is made at specified election dates
on an irrevocable instrument-by-instrument basis. We adopted SFAS 159 on April 1, 2008 and decided not to elect the fair value option.

(B) SHARE-BASED EMPLOYEE COMPENSATION
Long-Term Compensation Plans

Options. We granted a target number of stock options during June 2007 to certain individuals (the �Fiscal 2008 Stock Option Grant�) that may be
earned, in whole or in part, if certain performance conditions are satisfied. The Fiscal 2008 Stock Option Grant will vest over a seven year
period depending upon the achievement of specified levels of earnings per share and operating earnings. Options are vested as they are earned,
and any options not earned at the end of the seven year period will be forfeited. These stock options were valued at the grant date using the
Black-Scholes option pricing model. Subsequent to the original grant, certain other employees that were not included in the original grant were
granted options under the Fiscal 2008 Stock Option Grant. These awards vest identically to the original grant, and expire on the same day as the
original grants. The weighted-average assumptions used in the Black-Scholes model to value the option awards in fiscal 2009 are as follows:
annual dividend rate of 2.0%, expected volatility of 36%, risk free interest rate of 3.3% and expected life of 6.0 years. We are expensing the fair
value of the options granted in fiscal 2009 over a five year period, as adjusted for expected forfeitures.
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In July 2008, we granted options to members of the Board of Directors (the �Fiscal 2009 Board of Directors Grant�). Options granted under the
Fiscal 2009 Board of Directors Grant vested immediately, and can be exercised from the date of grant until their expiration at the end of seven
years. In August 2008, the Compensation Committee of the Board of Directors approved an incentive equity award to certain individuals that
may be earned, in whole or in part, if certain performance conditions are satisfied (the �Fiscal 2009 Stock Option Grant�). The Fiscal 2009 Stock
Option Grant is structured to provide short-term incentive to address the changed circumstances in the economy and our business since the
issuance of the Fiscal 2008 Stock Option Grant. The performance and vesting criteria for the Fiscal 2009 Stock Option Grant is based on the
achievement of specified levels of earnings before interest, taxes, depreciation and amortization, as well as achievement of certain safety metrics
for the nine month period ending March 31, 2009. The options have a term of seven years, and are vested as earned. Any awards not earned at
March 31, 2009 will be forfeited. These stock options were valued at the grant date using the Black-Scholes option pricing model. The
weighted-average assumptions used in the Black-Scholes model to value the option awards in fiscal 2009 are as follows: annual dividend rate of
2.0%, expected volatility of 36%, risk free interest rate of 3.4% and expected life of 6.0 years. We are expensing the fair value of the Fiscal 2009
Stock Option Grant over a nine month period, as adjusted for expected forfeitures.

Stock option expense for all outstanding stock option awards totaled approximately $1.4 million and $2.2 million for the three and six month
periods ended September 30, 2008, respectively, as compared to $2.3 million and $3.1 million expensed for the three and six month periods
ended September 30, 2007, respectively. At September 30, 2008, there was approximately $11.3 million of unrecognized compensation cost
related to outstanding stock options which is expected to be recognized over a weighted-average period of 5.7 years.

The following table represents stock option activity for the six month period ended September 30, 2008:

Number

of
Shares

Weighted-Average
Exercise Price

Outstanding Options at Beginning of Period 2,787,047 $ 34.26

Granted 912,910 $ 27.84

Exercised (98,741) $ 11.11

Cancelled �  �  

Outstanding Options at End of Period 3,601,216 $ 33.26

Options Exercisable at End of Period 1,993,945

Weighted-Average Fair Value of Options Granted during the
Period $ 9.07

�

James R. Matthews

30,502 35,077 43,114  12,612 8,037

Ray E. Newton III

29,617 34,059 34,059  4,442 �

Michael Forsyth

20,082 23,094 23,094(2) 3,012 �
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(1) Includes 38,625 shares that are vesting prior to the completion of this offering.
(2) Represents shares that are vesting prior to the completion of this offering.
We intend to use all of the proceeds, before expenses, that we receive from this offering, including pursuant to any exercise by the
underwriters of their option to purchase additional shares, to purchase from certain holders, including members of our senior
management, a number of outstanding Evercore LP partnership units that is equal to the number of newly-issued shares of Class A
common stock that we sell in this offering. See �Use of Proceeds.�

We expect that immediately following this offering, Mr. Altman and his personal planning vehicles will hold 2,394,175 partnership
units (or 2,318,570 partnership units if the underwriters exercise in full their option to purchase additional shares), representing
7.2% (or 7.0% if the underwriters exercise in full their option to purchase additional shares) of the total number of partnership units
(including partnership units held by Evercore Partners Inc.) to be outstanding after this offering, Mr. Mestre will hold 910,881
partnership units (or 882,116 partnership units if the underwriters exercise in full their option to purchase additional shares),
representing, in each case, 2.7% of the total number of partnership units (including partnership units held by Evercore Partners
Inc.) to be outstanding after this offering and Mr. Aspe and a trust over which Mr. Aspe has voting power that is for the economic
benefit of certain directors and employees of Protego and another trust over which Mr. Aspe does not have voting or investment
power, that is for the benefit of Mr. Aspe, members of his family, and certain charitable organizations will hold 1,262,890
partnership units (or 1,223,009 partnership units if the underwriters exercise in full their option to purchase additional shares),
representing 3.8% (or 3.7% if the underwriters exercise in full their option to purchase additional shares) of the total number of
partnership units (including partnership units held by Evercore Partners Inc.) to be outstanding after this offering. Mr. Schlosstein
and his personal planning vehicles own 1,391,466 partnership units and they are not selling any Evercore LP partnership units in
connection with this offering. Such partnership units represent 4.2% of the total number of partnership units (including partnership
units held by Evercore Partners Inc.) to be outstanding after this offering.
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UNDERWRITING

The company, the selling stockholders and the underwriters named below have entered into an underwriting agreement with
respect to the shares being offered. Subject to certain conditions, each underwriter has severally agreed to purchase the number of
shares indicated in the following table. Goldman, Sachs & Co. is the representative of the underwriters.

Underwriters
Number of

Shares
Goldman, Sachs & Co. 2,164,947
Barclays Capital Inc. 499,603
Fox-Pitt Kelton Cochran Caronia Waller (USA) LLC 333,069
Sandler O�Neill & Partners, L.P. 333,069
Mizuho Securities USA Inc. 175,299

Total 3,505,987

The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than the shares covered
by the option described below unless and until this option is exercised.

If the underwriters sell more shares than the total number set forth in the table above, the underwriters have an option to buy up to
an additional 525,897 shares from us and the selling stockholders. They may exercise that option for 30 days. If any shares are
purchased pursuant to this option, the underwriters will severally purchase shares in approximately the same proportion as set forth
in the table above.

The following tables show the per share and total underwriting discounts and commissions to be paid to the underwriters by us and
the selling stockholders. Such amounts are shown assuming both no exercise and full exercise of the underwriters� option to
purchase 525,897 additional shares. In compliance with FINRA guidelines, the maximum commission or discount to be received by
any FINRA member or independent broker-dealer may not exceed 8% of the aggregate amount of the securities offered pursuant
to this prospectus supplement.

Paid by Evercore

No Exercise Full Exercise
Per share $ 1.1373 $ 1.1373
Total $ 3,680,687 $ 4,232,789

Paid by the Selling Stockholders

No Exercise Full Exercise
Per share $ 1.1373 $ 1.1373
Total $ 306,672 $ 352,672
Shares sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover of this
prospectus supplement. Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $0.6823 per
share from the initial public offering price. If all the shares are not sold at the initial public offering price, the representatives may
change the offering price and the other selling terms. The offering of the shares by the underwriters is subject to receipt and
acceptance and subject to the underwriters� right to reject any order in whole or in part.

We, all of our directors, officers and Senior Managing Directors participating in this offering have agreed with the underwriters,
subject to certain exceptions, not to dispose of or hedge any of their shares of our Class A common stock or securities convertible
into or exchangeable for shares of our
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Class A common stock during the period from the date of this prospectus supplement continuing through the date 150 days after
the date of this prospectus supplement, except with the prior written consent of Goldman, Sachs & Co. on behalf of the
underwriters.

In connection with the offering, the underwriters may purchase and sell shares of our Class A common stock in the open market.
These transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short
sales involve the sale by the underwriters of a greater number of shares than they are required to purchase in the offering.
�Covered� short sales are sales made in an amount not greater than the underwriters� option to purchase additional shares in the
offering.

The underwriters may close out any covered short position by either exercising their option to purchase additional shares or
purchasing shares in the open market. In determining the source of shares to close out the covered short position, the underwriters
will consider, among other things, the price of shares available for purchase in the open market as compared to the price at which
they may purchase additional shares pursuant to the option granted to them. �Naked� short sales are any sales in excess of such
option. The underwriters must close out any naked short position by purchasing shares in the open market. A naked short position
is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of our Class A
common stock in the open market after pricing that could adversely affect investors who purchase in the offering. Stabilizing
transactions consist of various bids for or purchases of our Class A common stock made by the underwriters in the open market
prior to the completion of the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of
the underwriting discount received by it because the representatives have repurchased shares sold by or for the account of such
underwriter in stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own
accounts, may have the effect of preventing or retarding a decline in the market price of our Class A common stock, and together
with the imposition of the penalty bid, may stabilize, maintain or otherwise affect the market price of our Class A common stock. As
a result, the price of our Class A common stock may be higher than the price that otherwise might exist in the open market. If these
activities are commenced, they may be discontinued at any time. These transactions may be effected on the NYSE, in the
over-the-counter market or otherwise.

Because the shares are being offered by Evercore Partners Inc., a parent of a FINRA member, and the selling stockholders, the
offering will be made in compliance with the applicable provisions of NASD Conduct Rule 2720.

We estimate that the expenses of the offering that are payable by us, excluding underwriting discounts and commissions, will be
approximately $450,000.

We and the selling stockholders have agreed to indemnify the several underwriters against certain liabilities, including liabilities
under the Securities Act of 1933.

Certain of the underwriters and their respective affiliates have, from time to time, performed, and may in the future perform, various
financial advisory and investment banking services for the Company, for which they received or will receive customary fees and
expenses.

In addition, on August 21, 2008, we entered into a series of agreements, including a strategic alliance agreement and a purchase
agreement, with certain affiliates of Mizuho Securities USA Inc., including Mizuho Corporate Bank, Ltd. (�Mizuho Bank�). These
agreements provided for, among other
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matters, the purchase by Mizuho Bank of $120 million principal amount of our 5.2% Senior Notes due 2020 and the issuance to
Mizuho Bank of a warrant to purchase 5,454,545 shares of our Class A common stock at $22.00 per share, the exercise of which is
subject to a number of restrictions.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a
Relevant Member State), each underwriter has represented and agreed that with effect from and including the date on which the
Prospectus Directive is implemented in that Relevant Member State (the Relevant Implementation Date) it has not made and will
not make an offer of shares to the public in that Relevant Member State prior to the publication of a prospectus in relation to the
shares which has been approved by the competent authority in that Relevant Member State or, where appropriate, approved in
another Relevant Member State and notified to the competent authority in that Relevant Member State, all in accordance with the
Prospectus Directive, except that it may, with effect from and including the Relevant Implementation Date, make an offer of shares
to the public in that Relevant Member State at any time:

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not so authorised or regulated, whose
corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total
balance sheet of more than �43,000,000 and (3) an annual net turnover of more than �50,000,000, as shown in its last annual or
consolidated accounts;

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the representatives for any such offer; or

(d) in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expression an �offer of shares to the public� in relation to any shares in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the offer and the
shares to be offered so as to enable an investor to decide to purchase or subscribe the shares, as the same may be varied in that
Relevant Member State by any measure implementing the Prospectus Directive in that Relevant Member State and the expression
Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member
State.

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation
or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received by it in connection with the
issue or sale of the shares in circumstances in which Section 21(1) of the FSMA does not apply to the company; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the
shares in, from or otherwise involving the United Kingdom.

The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to
the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to �professional investors� within
the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in
other circumstances which do not result in the document being a �prospectus� within the meaning of the

S-19

Edgar Filing: EAGLE MATERIALS INC - Form 10-Q

Table of Contents 15



Table of Contents

Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation or document relating to the shares may be
issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere),
which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do
so under the laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only to persons
outside Hong Kong or only to �professional investors� within the meaning of the Securities and Futures Ordinance (Cap. 571,
Laws of Hong Kong) and any rules made thereunder.

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may
not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the
Securities and Futures Act, Chapter 289 of Singapore (the �SFA�), (ii) to a relevant person, or any person pursuant to
Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an
accredited investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole
purpose is to hold investments and each beneficiary is an accredited investor, shares, debentures and units of shares and
debentures of that corporation or the beneficiaries� rights and interest in that trust shall not be transferable for 6 months after that
corporation or that trust has acquired the shares under Section 275 except: (1) to an institutional investor under Section 274 of the
SFA or to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Securities
and Exchange Law) and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to,
or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any
corporation or other entity organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or
to a resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in compliance with,
the Financial Instruments and Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.
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LEGAL MATTERS

The validity of the Class A common stock will be passed upon for us by Simpson Thacher & Bartlett LLP, New York, New York. 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. Certain
legal matters in connection with this offering will be passed upon for the underwriters by Wilmer Cutler Pickering Hale and Dorr
LLP, New York, New York. Wilmer Cutler Pickering Hale and Dorr LLP has, from time to time, represented us, and may continue to
represent us, for which it has received, and will receive, customary fees and reimbursement of expenses.

S-21
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22,000,000 Shares

EVERCORE PARTNERS INC.

Class A Common Stock

Evercore Partners Inc. may offer from time to time up to 11,000,000 shares of Class A common stock. The selling stockholders
may offer from time to time up to 11,000,000 shares of Class A common stock.

This prospectus describes the general manner in which the shares of Class A common stock may be offered and sold by Evercore
Partners Inc. and the selling stockholders. If necessary, the specific manner in which shares of Class A common stock may be
offered and sold will be described in a supplement to this prospectus.

The shares of Class A common stock are listed on the New York Stock Exchange under the symbol �EVR�. On May 6, 2009, the
last reported sale price of the shares of Class A common stock on the New York Stock Exchange was $19.00 per share.

Investing in our securities involves risks. You should carefully consider the risks described under �Risk Factors� in Item 1A of our
most recent Annual Report on Form 10-K and Item 1A of each subsequently filed Quarterly Report on Form 10-Q (which
documents are incorporated by reference herein), as well as the other information contained or incorporated by reference in this
prospectus or in any prospectus supplement hereto before making a decision to invest in our securities. See �Incorporation by
Reference� and �Where You Can Find More Information� in this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body has
approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is June 2, 2009
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You should rely only on the information contained or incorporated by reference in this prospectus or any supplement to
this prospectus. We have not authorized anyone to provide you with different information. Neither we nor the selling
stockholders are making an offer to sell or seeking an offer to buy these securities in any jurisdiction where the offer or
sale is not permitted. You should not assume that the information contained in this prospectus or any supplement to this
prospectus is accurate as of any date other than the date on the front cover of those documents. You should read all
information supplementing this prospectus.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a �shelf�
registration process. Under the shelf registration process, we may offer from time to time up to an aggregate of 11,000,000 shares
of Class A common stock. In addition, certain selling stockholders may offer from time to time up to an aggregate of 11,000,000
shares of Class A common stock.

i
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EVERCORE PARTNERS

Evercore is one of the leading investment banking boutiques in the world based on the dollar volume of announced worldwide
merger and acquisition transactions on which we have advised since 2003. When we use the term �investment banking boutique,�
we mean an investment banking firm that directly or through its affiliates does not underwrite public offerings of securities or
engage in commercial banking activities. We provide advisory services to prominent multinational corporations on significant
mergers, acquisitions, divestitures, restructurings and other strategic corporate transactions. Evercore also includes an Investment
Management business through which we manage private equity funds and institutional assets for sophisticated institutional
investors and provide wealth management services for high net-worth individuals. We serve a diverse set of clients around the
world from our offices in New York, Boston, San Francisco, London, Mexico City and Monterrey.

Evercore Partners Inc. was incorporated in Delaware on July 21, 2005. Our principal executive offices are located at 55 East 52nd

Street, New York, NY 10055, and our telephone number is (212) 857-3100.

1
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FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended (the �Securities Act�) and Section 21E of the Securities Exchange Act of 1934, as amended
(the �Exchange Act�) which reflect our current views with respect to, among other things, our operations and financial
performance. In some cases, you can identify these forward-looking statements by the use of words such as �outlook�,
�believes�, �expects�, �potential�, �continues�, �may�, �should�, �seeks�, �approximately�, �predicts�, �intends�, �plans�,
�estimates�, �anticipates� or the negative version of these words or other comparable words. Such forward-looking statements
are subject to various risks and uncertainties.

Accordingly, there are or will be important factors that could cause actual outcomes or results to differ materially from those
indicated in these statements. All statements other than statements of historical fact are forward-looking statements and are based
on various underlying assumptions and expectations and are subject to known and unknown risks, uncertainties and assumptions,
and may include projections of our future financial performance based on our growth strategies and anticipated trends in
Evercore�s business. We believe these factors include, but are not limited to, those described under �Risk Factors� in Item 1A of
our most recent Annual Report on Form 10-K and Item 1A of each subsequently filed Quarterly Report on Form 10-Q (which
documents are incorporated by reference herein), as well as the other information contained or incorporated by reference in this
prospectus or in any prospectus supplement hereto. These factors should not be construed as exhaustive and should be read in
conjunction with the other cautionary statements that are included or incorporated by reference in this prospectus or in any
prospectus supplement hereto. We undertake no obligation to publicly update or review any forward-looking statement, whether as
a result of new information, future developments or otherwise.

We operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge from time to time, and it is
not possible for our management to predict all risks and uncertainties, nor can management assess the impact of all factors on our
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those
contained in any forward-looking statements.

2
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from Evercore Partners Inc.�s sale of
shares of Class A common stock pursuant to this prospectus from time to time to purchase shares of Class A common stock and/or
Evercore LP partnership units. Pending specific application of the net proceeds, we intend to invest them in short-term marketable
securities.

We will not receive any proceeds from the sale of any shares of Class A common stock offered by the selling stockholders.

3
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is a summary and is qualified in its entirety by reference to our certificate of
incorporation and our bylaws, the forms or copies of which have been filed as exhibits to the registration statement of which this
prospectus forms a part, and by applicable law. See �Where You Can Find More Information.�

Our authorized capital stock consists of 1,000,000,000 shares of Class A common stock, par value $.01 per share, 1,000,000
shares of Class B common stock, par value $.01 per share and 100,000,000 shares of preferred stock. Unless our board of
directors determines otherwise, we will issue all shares of our capital stock in uncertificated form.

Common Stock

Class A common stock

Holders of our Class A common stock are entitled to one vote for each share held of record on all matters submitted to a vote of
stockholders.

Holders of our Class A common stock are entitled to receive dividends when and if declared by our board of directors out of funds
legally available therefor, subject to any statutory or contractual restrictions on the payment of dividends and to any restrictions on
the payment of dividends imposed by the terms of any outstanding preferred stock.

Upon our dissolution or liquidation or the sale of all or substantially all of our assets, after payment in full of all amounts required to
be paid to creditors and to the holders of preferred stock having liquidation preferences, if any, the holders of our Class A common
stock will be entitled to receive pro rata our remaining assets available for distribution.

Holders of our Class A common stock do not have preemptive, subscription, redemption or conversion rights.

Subject to the transfer restrictions set forth in the Evercore LP partnership agreement, holders of fully vested partnership units in
Evercore LP (other than Evercore Partners Inc.) 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.

Class B common stock

Each holder of Class B common Stock shall be entitled, without regard to the number of shares of Class B common stock held by
such holder, to one vote for each partnership unit in Evercore LP held by such holder. Accordingly, the limited partners of Evercore
LP collectively have a number of votes in Evercore Partners Inc. that is equal to the aggregate number of vested and unvested
partnership units that they hold.

Holders of our Class A common stock and Class B common stock vote together as a single class on all matters presented to our
stockholders for their vote or approval, except as otherwise required by applicable law.

Holders of our Class B common stock do not have any right to receive dividends or to receive a distribution upon a liquidation or
winding up of Evercore Partners Inc.

Preferred Stock

Our certificate of incorporation authorizes our board of directors to establish one or more series of preferred stock (including
convertible preferred stock). Unless required by law or by any stock

4
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exchange, the authorized shares of preferred stock will be available for issuance without further action by you. Our board of
directors is able to determine, with respect to any series of preferred stock, the terms and rights of that series, including:

� the designation of the series;

� the number of shares of the series, which our board may, except where otherwise provided in the preferred stock
designation, increase or decrease, but not below the number of shares then outstanding;

� whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;

� the dates at which dividends, if any, will be payable;

� the redemption rights and price or prices, if any, for shares of the series;

� the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

� the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or
winding-up of the affairs of our company;

� whether the shares of the series will be convertible into shares of any other class or series, or any other
security, of our company or any other entity, and, if so, the specification of the other class or series or other
security, the conversion price or prices or rate or rates, any rate adjustments, the date or dates as of which the
shares will be convertible and all other terms and conditions upon which the conversion may be made;

� restrictions on the issuance of shares of the same series or of any other class or series; and

� the voting rights, if any, of the holders of the series.
We could issue a series of preferred stock that could, depending on the terms of the series, impede or discourage an acquisition
attempt or other transaction that some, or a majority, of you might believe to be in your best interests or in which you might receive
a premium for your Class A common stock over the market price of the Class A common stock.

Authorized but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of authorized shares. However, the listing requirements of the
New York Stock Exchange, which would apply so long as the Class A common stock remains listed on the New York Stock
Exchange, require stockholder approval of certain issuances equal to or exceeding 20% of the then outstanding voting power or
then outstanding number of shares of Class A common stock (assuming, in this latter case, the exchange of outstanding Evercore
LP partnership units not held by Evercore Partners Inc.). These additional shares may be used for a variety of corporate purposes,
including future public offerings, to raise additional capital or to facilitate acquisitions.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to enable our board of
directors to issue shares to persons friendly to current management, which issuance could render more difficult or discourage an
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continuity of our management and possibly deprive the stockholders of opportunities to sell their shares at prices higher than
prevailing market prices.
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Anti-Takeover Effects of Provisions of Delaware Law

We are a Delaware corporation subject to Section 203 of the Delaware General Corporation Law. Section 203 provides that,
subject to certain exceptions specified in the law, a Delaware corporation shall not engage in certain �business combinations� with
any �interested stockholder� for a three-year period after the date of the transaction in which the person became an interested
stockholder unless:

� prior to such time, our board of directors approved either the business combination or the transaction that resulted in the
stockholder becoming an interested stockholder;

� upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of our voting stock outstanding at the time the transaction commenced, excluding certain
shares; or

� at or subsequent to that time, the business combination is approved by our board of directors and authorized by the
affirmative vote of holders of at least 66 2/3% of the outstanding voting stock that is not owned by the interested
stockholder.

Generally, a �business combination� includes a merger, asset or stock sale or other transaction resulting in a financial benefit to
the interested stockholder. Subject to certain exceptions, an �interested stockholder� is a person who, together with that person�s
affiliates and associates, owns, or within the previous three years did own, 15% or more of our voting stock.

Under certain circumstances, Section 203 makes it more difficult for a person who would be an �interested stockholder� to effect
various business combinations with a corporation for a three-year period. The provisions of Section 203 may encourage companies
interested in acquiring our company to negotiate in advance with our board of directors because the stockholder approval
requirement would be avoided if our board of directors approves either the business combination or the transaction that results in
the stockholder becoming an interested stockholder. These provisions also may make it more difficult to accomplish transactions
that stockholders may otherwise deem to be in their best interests.

Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is The Bank of New York.

Listing

Our Class A common stock is listed on the New York Stock Exchange under the symbol �EVR�.

6
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CERTAIN MATERIAL UNITED STATES FEDERAL INCOME AND ESTATE TAX CONSEQUENCES TO NON-U.S. HOLDERS
OF CLASS A COMMON STOCK

The following is a summary of certain material United States federal income and estate tax consequences of the purchase,
ownership and disposition of our Class A common stock as of the date hereof. Except where noted, this summary deals only with
Class A common stock that is held as a capital asset by a non-U.S. holder.

A �non-U.S. holder� means a person (other than a partnership) that is not for United States federal income tax purposes any of the
following:

� an individual citizen or resident of the United States;

� a corporation (or any other entity treated as a corporation for United States federal income tax purposes) created or
organized in or under the laws of the United States, any state thereof or the District of Columbia;

� an estate the income of which is subject to United States federal income taxation regardless of its source; or

� a trust if it (1) is subject to the primary supervision of a court within the United States and one or more United States
persons have the authority to control all substantial decisions of the trust or (2) has a valid election in effect under
applicable United States Treasury regulations to be treated as a United States person.

This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the �Code�), and regulations, rulings
and judicial decisions as of the date hereof. Those authorities may be changed, perhaps retroactively, so as to result in United
States federal income and estate tax consequences different from those summarized below. This summary does not address all
aspects of United States federal income and estate taxes and does not deal with foreign, state, local or other tax considerations
that may be relevant to non-U.S. holders in light of their personal circumstances. In addition, it does not represent a detailed
description of the United States federal income tax consequences applicable to you if you are subject to special treatment under
the United States federal income tax laws (including if you are a United States expatriate, �controlled foreign corporation�,
�passive foreign investment company�, a partnership or other pass-through entity for United States Federal Income tax purposes).
We cannot assure you that a change in law will not alter significantly the tax considerations that we describe in this summary.

If a partnership holds our Class A common stock, the tax treatment of a partner will generally depend upon the status of the partner
and the activities of the partnership. If you are a partner of a partnership holding our Class A common stock, you should consult
your tax advisors.

If you are considering the purchase of our Class A common stock, you should consult your own tax advisors concerning
the particular United States federal income and estate tax consequences to you of the ownership of the Class A common
stock, as well as the consequences to you arising under the laws of any other taxing jurisdiction.

Dividends

Dividends paid to a non-U.S. holder of our Class A common stock generally will be subject to withholding of United States federal
income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. However, dividends that are
effectively connected with the conduct of a trade or business by the non-U.S. holder within the United States (and, if required by an
applicable income tax treaty, are attributable to a United States permanent establishment) are not subject to the
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withholding tax, provided certain certification and disclosure requirements are satisfied. Instead, such dividends are subject to
United States federal income tax on a net income basis in the same manner as if the non-U.S. holder were a United States person
as defined under the Code, unless an applicable income tax treaty provides otherwise. Any such effectively connected dividends
received by a foreign corporation may be subject to an additional �branch profits tax� at a 30% rate or such lower rate as may be
specified by an applicable income tax treaty.

A non-U.S. holder of our Class A common stock who wishes to claim the benefit of an income tax treaty or claim exemption from
withholding because the income is effectively connected with the conduct of a trade or business in the United States will be
required to (a) complete Internal Revenue Service Form W-8BEN (or other applicable form), for treaty benefits, or W-8ECI (or other
applicable form), for effectively connected income, respectively, or (b) if our Class A common stock is held through certain foreign
intermediaries, satisfy the relevant certification requirements of applicable United States Treasury regulations. Special certification
and other requirements apply to certain non-U.S. holders that are pass-through entities rather than corporations or individuals.

A non-U.S. holder of our Class A common stock eligible for a reduced rate of United States withholding tax pursuant to an income
tax treaty may obtain a refund of any excess amounts withheld by filing an appropriate claim for refund with the Internal Revenue
Service.

Gain on Disposition of Class A Common Stock

Any gain realized on the disposition of our Class A common stock generally will not be subject to United States federal income tax
unless:

� the gain is effectively connected with a trade or business of the non-U.S. holder in the United States (and, if required by
an applicable income tax treaty, is attributable to a United States permanent establishment of the non-U.S. holder);

� the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of that
disposition, and certain other conditions are met; or

� we are or have been a �United States real property holding corporation� for United States federal income tax purposes.
An individual non-U.S. holder described in the first bullet point immediately above will be subject to tax on the net gain derived from
the sale at regular graduated United States federal income tax rates. An individual non-U.S. holder described in the second bullet
point immediately above will be subject to a flat 30% tax on the gain derived from the sale, which may be offset by United States
source capital losses, even though the individual is not considered a resident of the United States. If a non-U.S. holder that is a
foreign corporation falls under the first bullet point immediately above, it will be subject to tax on its net gain in the same manner as
if it were a United States person as defined under the Code and, in addition, may be subject to the branch profits tax equal to 30%
of its effectively connected earnings and profits or at such lower rate as may be specified by an applicable income tax treaty.

We believe we are not and do not anticipate becoming a �United States real property holding corporation� for United States
federal income tax purposes.

Federal Estate Tax

Common stock held by an individual non-U.S. holder at the time of death will be included in such holder�s gross estate for United
States federal estate tax purposes, unless an applicable estate tax treaty provides otherwise.

8
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Information Reporting and Backup Withholding

We must report annually to the Internal Revenue Service and to each non-U.S. holder the amount of dividends paid to such holder
and the tax withheld with respect to such dividends, regardless of whether withholding was required. Copies of the information
returns reporting such dividends and withholding may also be made available to the tax authorities in the country in which the
non-U.S. holder resides under the provisions of an applicable income tax treaty.

A non-U.S. holder will be subject to backup withholding for dividends paid to such holder unless such holder certifies under penalty
of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or reason to know that such holder is a United
States person as defined under the Code), or such holder otherwise establishes an exemption.

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale of our Class A
common stock within the United States or conducted through certain United States-related financial intermediaries, unless the
beneficial owner certifies under penalty of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or
reason to know that the beneficial owner is a United States person as defined under the Code) or such owner otherwise
establishes an exemption.

Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against a non-U.S. holder�s
United States federal income tax liability provided the required information is furnished to the Internal Revenue Service.

9
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SELLING STOCKHOLDERS

The selling stockholders are current and former employees of Evercore, including members of our senior management, and their
personal planning vehicles.

The shares of Class A common stock to be sold by the selling stockholders hereunder (1) have previously been acquired by such
selling stockholders under our equity compensation plans and/or (2) have previously been or will be acquired by such selling
stockholders upon exchange of Evercore LP partnership units that have previously been received by them as part of the
reorganization we effected in 2006 prior to the initial public offering of the Class A common stock and/or (3) have previously been
acquired by such selling stockholders as part of the consideration for our acquisition of Braveheart Financial Services Limited
(subsequently renamed Evercore Partners Limited). If required, these selling stockholders will be named in a post-effective
amendment to the registration statement of which this prospectus forms a part, in a supplement to this prospectus or in a periodic
or current report that we file with the SEC that is incorporated or deemed incorporated by reference in this prospectus. See
�Incorporation by Reference� and �Where You Can Find More Information.�

10
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PLAN OF DISTRIBUTION

Evercore Partners Inc. and the selling stockholders, and their pledgees, donees, transferees or other successors in interest, may
from time to time offer and sell, separately or together, some or all of the shares of Class A common stock covered by this
prospectus. Registration of the shares of Class A common stock covered by this prospectus does not mean, however, that those
shares of Class A common stock necessarily will be offered or sold.

The shares of Class A common stock covered by this prospectus may be sold from time to time, at market prices prevailing at the
time of sale, at prices related to market prices, at a fixed price or prices subject to change or at negotiated prices, by a variety of
methods including the following:

� on the New York Stock Exchange (including through at the market offerings);

� in the over-the-counter market;

� in privately negotiated transactions;

� through broker/dealers, who may act as agents or principals;

� through one or more underwriters on a firm commitment or best-efforts basis;

� in a block trade in which a broker/dealer will attempt to sell a block of shares of Class A common stock as agent but may
position and resell a portion of the block as principal to facilitate the transaction;

� through put or call option transactions relating to the shares of Class A common stock;

� directly to one or more purchasers;

� through agents; or

� in any combination of the above.
In effecting sales, brokers or dealers engaged by us or the selling stockholders may arrange for other brokers or dealers to
participate. Broker/dealer transactions may include:

� purchases of the shares of Class A common stock by a broker/dealer as principal and resales of the shares of Class A
common stock by the broker/dealer for its account pursuant to this prospectus;

� ordinary brokerage transactions; or
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� transactions in which the broker/dealer solicits purchasers on a best efforts basis.
Neither we nor the selling stockholders have entered into any agreements, understandings or arrangements with any underwriters
or broker/dealers regarding the sale of the shares of Class A common stock covered by this prospectus. At any time a particular
offer of the shares of Class A common stock covered by this prospectus is made, a revised prospectus or prospectus supplement,
if required, will set forth the aggregate amount of shares of Class A common stock covered by this prospectus being offered and
the terms of the offering, including the name or names of any underwriters, dealers, brokers or agents. In addition, to the extent
required, any discounts, commissions, concessions and other items constituting underwriters� or agents� compensation, as well as
any discounts, commissions or concessions allowed or reallowed or paid to dealers, will be set forth in such revised prospectus
supplement. Any such required prospectus supplement, and, if necessary, a post-effective amendment to the registration statement
of which this prospectus is a part, will be filed with the SEC to reflect the disclosure of additional information with respect to the
distribution of the shares of Class A common stock covered by this prospectus.
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We or the selling stockholders may also authorize agents or underwriters to solicit offers by certain types of institutional investors to
purchase securities from us at the public offering price set forth in the revised prospectus or prospectus supplement pursuant to
delayed delivery contracts providing for payment and delivery on a specified date in the future. The conditions to these contracts
and the commission that we or the selling stockholders must pay for solicitation of these contracts will be described in a revised
prospectus or prospectus supplement.

In connection with the sale of the shares of Class A common stock covered by this prospectus through underwriters, underwriters
may receive compensation in the form of underwriting discounts or commissions and may also receive commissions from
purchasers of shares of Class A common stock for whom they may act as agent. Underwriters may sell to or through dealers, and
such dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or
commissions from the purchasers for whom they may act as agent.

Any underwriters, broker/dealers or agents participating in the distribution of the shares of Class A common stock covered by this
prospectus may be deemed to be �underwriters� within the meaning of the Securities Act, and any commissions received by any
of those underwriters, broker/dealers or agents may be deemed to be underwriting commissions under the Securities Act.

We estimate that the total expenses in connection with the offer and sale of shares of Class A common stock pursuant to this
prospectus, other than underwriting discounts and commissions, will be approximately $377,121.35, including fees of our counsel
and accountants, fees payable to the SEC and listing fees.

Evercore Partners Inc. and the selling stockholders may agree to indemnify underwriters, broker/dealers or agents against certain
liabilities, including liabilities under the Securities Act, and may also agree to contribute to payments which the underwriters,
broker/dealers or agents may be required to make.

Certain of the underwriters, broker/dealers or agents who may become involved in the sale of the shares of Class A common stock
may engage in transactions with and perform other services for us in the ordinary course of their business for which they receive
customary compensation.

Some of the shares of Class A common stock covered by this prospectus may be sold by selling stockholders in private
transactions or under Rule 144 under the Securities Act rather than pursuant to this prospectus.
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LEGAL MATTERS

The validity of the shares of Class A common stock offered hereby will be passed upon for us by Simpson Thacher & Bartlett LLP,
New York, New York. 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.

EXPERTS

The consolidated financial statements incorporated in this Prospectus by reference from Evercore Partners Inc. and subsidiaries�
(the �Company�) Current Report on Form 8-K dated May 7, 2009 and the effectiveness of Company�s internal control over
financial reporting, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in
their reports, which are incorporated herein by reference. Such reports (1) express an unqualified opinion on the financial
statements and include an explanatory paragraph regarding the Company�s retrospective adoption of SFAS No. 160,
�Noncontrolling Interests in Consolidated Financial Statements � an amendment of ARB No. 51�, effective January 1, 2009, the
formation of the Company, and the Company becoming subject to U.S. corporate federal income taxes that it accounts for in
accordance with SFAS No. 109, �Accounting for Income Taxes�, and (2) expresses an unqualified opinion on the effectiveness of
internal control over financial reporting. Such consolidated financial statements have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.
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INCORPORATION BY REFERENCE

The SEC�s rules allow us to �incorporate by reference� information into this prospectus. This means that we can disclose
important information to you by referring you to another document. Any information referred to in this way is considered part of this
prospectus from the date we file that document. Any reports filed by us with the SEC after the date of this prospectus and before
the date that the offerings of the shares of Class A common stock by means of this prospectus are terminated will automatically
update and, where applicable, supersede any information contained in this prospectus or incorporated by reference in this
prospectus.

We incorporate by reference into this prospectus the following documents or information filed with the SEC:

(1) Annual Report on Form 10-K for the year ended December 31, 2008, filed on March 13, 2009 (File No. 001�32975);

(2) Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, filed May 6, 2009 (File No. 001�32975);

(3) Current Report on Form 8-K, dated February 6, 2009, filed on February 6, 2009 (File No. 001�32975);

(4) Current Report on Form 8-K, dated March 27, 2009, filed on March 27, 2009 (File No. 001�32975);

(5) Current Report on Form 8-K, dated May 7, 2009, filed on May 7, 2009 (File No. 001�32975);

(6) Current Report on Form 8-K, dated May 21, 2009, filed on May 22, 2009 (excluding Item 7.01 thereof) (File No.
001�32975);

(7) The description of shares of Class A common stock contained in the Registration Statement on Form 8-A, dated
August 7, 2006 (File No. 001�32975), of Evercore Partners Inc., filed with the SEC under Section 12(b) of the
Securities Exchange Act of 1934; and

(8) All documents filed by Evercore Partners Inc. under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the
date of this prospectus and before the termination of the offerings to which this prospectus relates.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or
her written or oral request, a copy of any or all documents referred to above which have been or may be incorporated by reference
into this prospectus, excluding exhibits to those documents unless they are specifically incorporated by reference into those
documents. You can request those documents from Evercore Partners Inc., at 55 East 52nd Street, New York, New York 10055.
You also may contact us at (212) 857-3100 or visit our website at http://www.evercore.com for copies of those documents. Our
website and the information contained on our website are not a part of this prospectus, and you should not rely on any such
information in making your decision whether to purchase the shares offered hereby.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC relating to the shares of Class A common stock covered by this
prospectus. This prospectus, filed as part of the registration statement, does not contain all of the information set forth in the
registration statement and its exhibits and
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schedules, portions of which have been omitted as permitted by the rules and regulations of the SEC. For further information about
us and our Class A common stock, we refer you to the registration statement and to its exhibits. Statements in this prospectus
about the contents of any contract, agreement or other document are not necessarily complete and, in each instance, we refer you
to the copy of such contract, agreement or document filed as an exhibit to the registration statement, with each such statement
being qualified in all respects by reference to the document to which it refers. Anyone may inspect the registration statement and its
exhibits and schedules without charge at the public reference facilities the SEC maintains at 100 F Street, N.E., Washington, D.C.
20549. You may obtain copies of all or any part of these materials from the SEC upon the payment of certain fees prescribed by
the SEC. You may obtain further information about the operation of the SEC�s Public Reference Room by calling the SEC at
1-800-SEC-0330. You may also inspect these reports and other information without charge at a website maintained by the SEC.
The address of this site is http://www.sec.gov.

We are subject to the information requirements of the Exchange Act, and we are required to file annual, quarterly and current
reports, proxy statements and other information with the SEC. You may inspect and copy these reports, proxy statements and
other information at the public reference facilities maintained by the SEC at the address noted above. You also are able to obtain
copies of this material from the Public Reference Room of the SEC as described above, or inspect them without charge at the
SEC�s website. Our filings with the SEC are also available to the public through the New York Stock Exchange, 20 Broad Street,
New York, New York 10005. We make available free of charge on the Investor Relations section of our website
(http://ir.evercore.com) our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all
amendments to those reports as soon as reasonably practicable after such material is electronically filed or furnished with the SEC
pursuant to Section 13(a) or 15(d) of the Exchange Act. We intend to make available to our stockholders annual reports containing
consolidated financial statements audited by an independent registered public accounting firm.
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3,505,987 Shares

Evercore Partners Inc.

Class A Common Stock

Goldman, Sachs & Co.

Sole Book-Running Manager

Barclays Capital

Fox-Pitt Kelton Cochran Caronia Waller

Sandler O�Neill + Partners, L.P.

Mizuho Securities USA Inc.
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