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PART I
When we use the terms “Greenhill”, “we”, “us”, “our”, “the Company”, and “the Firm”, we mean Greenhill & Co., Inc., a
Delaware corporation, and its consolidated subsidiaries. Our principal advisory subsidiaries are Greenhill & Co., LLC,
a registered broker-dealer regulated by the Securities and Exchange Commission which provides investment banking
and capital advisory services in North America; Greenhill & Co. International LLP, which provides investment
banking and capital advisory services in Europe and is regulated by the United Kingdom Financial Conduct Authority;
and Greenhill & Co. Australia Pty Limited, which provides investment banking and capital advisory services in
Australia and is regulated by the Australian Securities and Investments Commission.

Item 1.  Business
Overview
Greenhill is a leading independent investment bank that provides financial and strategic advice on significant domestic
and cross-border mergers and acquisitions, restructurings, financings, capital raisings and other strategic transactions
to a diverse client base, including corporations, partnerships, institutions and governments. We act for clients
throughout the world on a collaborative, globally integrated basis from our offices in the United States, United
Kingdom, Germany, Canada, Japan, Australia, Sweden and Brazil.
At Greenhill, we are singularly focused on providing conflict-free advice to clients on a wide variety of complex
financial matters, using our global resources to provide a combination of transaction experience, industry sector
expertise and knowledge of relevant regional markets. We work seamlessly across offices and markets to provide the
highest caliber advice and services to our clients.
Greenhill was established in 1996 by Robert F. Greenhill, the former President of Morgan Stanley and former
Chairman and Chief Executive Officer of Smith Barney. Since our founding, Greenhill has grown steadily, through
recruiting talented managing directors and other senior professionals from major investment banks, independent
financial advisory firms and other institutions, with a range of geographic, industry and transaction specialties as well
as high-level corporate and other relationships, and through training, developing and promoting professionals
internally. Since the opening of our original office in New York, we have expanded beyond merger and acquisition
advisory services to include financing, restructuring and capital raising advice, have expanded the breadth of our
sector expertise to cover substantially all major industries and have expanded globally to 13 offices across five
continents.
As of December 31, 2014, we had 305 employees globally, including 64 managing directors and 12 senior advisors. In
January 2015, we promoted four of our principals to managing director.
Advisory
Greenhill is a unique global investment banking firm, not only in relation to the large integrated, or "bulge bracket",
institutions which engage in commercial lending, underwriting, research, sales and trading and other businesses, but
also in relation to other so called "independent" investment banks, many of which engage in investment management,
research and capital markets businesses, all of which can create conflicts with clients' interests. Greenhill's singular
focus on advisory services differentiates us from other investment banks, and enables us to offer a unique approach to
client service.

•Advising clients is our only business.  We do not engage in investing, trading, lending, underwriting, research or
investment management businesses.

•We provide unbiased, conflict free advice. We have no products or additional services to cross-sell and, thus, no
inherent conflicts of interest. We also have no lending, prime brokerage or other relationships with activist investors.

•We maintain the highest levels of confidentiality. Our advisory only business model and minimal conflicts enable us
to maintain greater client confidentiality with fewer real or perceived risks of leaks.

•
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Senior level attention is fundamental to our model. Our managing directors, who possess both transaction expertise
and sector and regional knowledge, are actively engaged in our client mandates from origination through execution
and closing.

•We offer a collaborative approach to global client service.  Our professionals around the globe work together on a
fully integrated, one firm-one team approach to advance the interests of our clients.

3
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We provide comprehensive financial advisory services primarily in connection with mergers and acquisitions,
financings, restructurings, capital raisings and other strategic transactions. We also provide advice in connection with
activist response strategies and other mission critical situations. For all of our advisory services, we draw on the
extensive experience, senior relationships and industry expertise of our managing directors and senior advisors.
Mergers and Acquisitions. On merger and acquisition engagements, we provide a broad range of advice to global
clients in relation to domestic and cross-border mergers, acquisitions, divestitures, spin-offs and other strategic
transactions, and generally are involved at each stage of these transactions, from initial structuring and negotiation to
final execution. Our focus is on providing high-quality, unbiased advice to senior executive management teams,
boards of directors and special committees of prominent large and mid-cap companies and to key decision makers at
governments and at large institutions on transactions that typically are of the highest strategic and financial
importance to our clients. We have specialists in nearly every significant industry sector who work closely with our
transaction specialists to provide the highest quality advice and transaction execution. In addition to merger and
acquisition transactions, we advise clients on a full range of critical strategic matters, including activist response,
defensive tactics, special committee projects, licensing deals and joint ventures. We provide advice on valuation,
negotiation tactics, industry dynamics, structuring alternatives, timing and pricing of transactions, as well as financing
alternatives. In appropriate situations, we also provide fairness opinions with regard to merger and acquisition
transactions.
Financing Advisory and Restructuring. Our financing advisory and restructuring practice encompasses a wide range of
advisory services. In debt restructurings, we advise debtors, creditors, governments, pension funds and other
stakeholders in companies experiencing financial distress, as well as potential acquirers of distressed companies and
assets. We provide advice on valuation, restructuring alternatives, capital structures, financing alternatives, and sales
or recapitalizations, and assist clients in identifying and capitalizing on potential incremental sources of value. We
also assist those clients who seek court-assisted reorganizations by developing and seeking approval for plans of
reorganization as well as the implementation of such plans. In addition to debt restructurings, we advise on a variety
of other financing matters, including debt issuances, equity financings, exchange offers and spin-off transactions. We
also provide advice on initial public offerings (IPOs) and other equity capital market transactions in which clients
value independent advice from a knowledgeable advisor who does not stand to earn substantial underwriting or
placement fees.
Global Capital Advisory. In our global capital advisory business, we assist general partners and sponsors in raising
capital for new real estate and private equity funds and provide related advisory services to these entities globally. Our
global capital advisory group provides clients with comprehensive global marketing efforts to a diverse investor base
of pension funds, sovereign wealth funds, endowments and other institutional investors worldwide. We also advise on
secondary market transactions.
Across these disciplines, advisory revenues accounted for 102% (due to investment losses) and 100% of our total
revenues in 2014 and 2013, respectively. Non-U.S. clients are a significant part of our business, generating 41% and
48% of our advisory revenues in 2014 and 2013, respectively. Our revenues are principally derived from fees paid for
our advisory services, and are primarily driven by total deal volume, the number of transactions and the size of
individual transactions. While fees payable upon the successful conclusion of a transaction generally represent the
largest portion of our advisory fees, we also earn on-going retainer fees, substantially all of which relate to
non-success based strategic advisory and financing advisory and restructuring assignments, and fees payable upon the
commencement of an engagement or upon the achievement of certain milestones, such as the announcement of a
transaction or the rendering of a fairness opinion. Additionally, in our capital advisory business, revenues are
generally driven primarily by the amount of capital raised. We generally earn advisory fees based upon a percentage
of capital committed to the fund at each interim closing and at the final closing for the amount of capital committed
since the last interim closing. See Note 16 to our consolidated financial statements for additional information
regarding our segment results and the geographic areas from which we derive our revenues.
Investments and Merchant Banking
Prior to 2011, we engaged in merchant banking activities, consisting primarily of management of and investment in
Greenhill’s merchant banking funds, Greenhill Capital Partners I (or “GCP I”), Greenhill Capital Partners II (or “GCP II”),
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Greenhill Capital Partners III (or “GCP III”), Greenhill Capital Partners Europe (or “GCP Europe”) and Greenhill SAV
Partners (or “GSAVP”), which are families of merchant banking funds. At the time of our exit from such activities, GCP
Capital Partners Holdings LLC (or “GCP Capital”), an entity principally owned by former Greenhill employees and
independent from Greenhill, took over the management of our merchant banking funds. Since our exit from the
merchant banking business, we have sought to realize value from our remaining principal investments and have sold
or transferred substantially all of our investments in previously sponsored merchant banking funds and our previous
investment in Iridium Communications Inc. (“Iridium”).
Beginning in 2011, as a result of our exit from the management of the merchant banking funds, we no longer generate
management fees. Since 2011, our investment revenues consist entirely of gains (or losses) realized on the sale of our
investments in the merchant banking funds and Iridium, and changes in the unrealized value of the estimated fair
market value and quoted values of

4
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such investments. As a result of the monetization of substantially all of our investments, we do not expect to report
meaningful investment revenues or losses in future periods.
Employees
As an independent investment bank focused solely on advisory services, our people are our primary asset. Our
managing directors and senior advisors average approximately 25 years of relevant experience, which they leverage to
provide the highest quality advice on a collaborative, globally integrated basis across the full range of mergers and
acquisitions, financing advisory and restructuring transactions, and capital raisings. Our managing directors and senior
advisors are supported by a strong team of more junior professionals and we spend a significant amount of time
training and mentoring our junior professionals. We seek to provide our junior professionals with broad exposure to
mergers and acquisitions, financing advisory assignments and restructurings and capital raisings. This approach
provides us with the flexibility to allocate resources depending on the transaction environment and provides our
bankers with a wide variety of experiences to assist in the development of their business and financial judgment.
As of December 31, 2014, Greenhill employed a total of 305 people (including our managing directors and senior
advisors), of which 165 were located in our offices in the Americas, 84 were based in our European offices, 42 in our
Australian offices, and 14 in our Asian office. The vast majority of our accounting, operational and administrative
employees are located in the United States. We strive to maintain a work environment that fosters collegiality,
teamwork, professionalism, excellence, diversity, and collaboration among our employees worldwide. We utilize a
comprehensive evaluation process at the end of each year to measure performance, determine compensation and
provide guidance on opportunities for continued development.
Competition
We operate in a highly competitive environment where there are no long-term contracted sources of revenue. Each
revenue-generating engagement is separately awarded and negotiated. Our list of clients with whom there is an active
engagement changes continually. To develop new client relationships, and to develop new engagements from historic
client relationships, we maintain, on an ongoing basis, business dialogues with a large number of clients and potential
clients. We have gained a significant number of new clients each year through our business development initiatives,
through recruiting additional senior investment banking professionals who bring with them client relationships and
expertise in certain industry sectors or geographies and through referrals from members of boards of directors,
attorneys and other parties with whom we have relationships. At the same time, we lose clients each year as a result of
the sale or merger of a client, a change in a client’s senior management team, competition from other investment banks
and other causes.
The financial services industry is intensely competitive, and we expect it to remain so. Our competitors are global and
regional integrated banking firms, mid-sized full service financial firms, other independent financial services firms
and specialized financial advisory firms. We compete with some of our competitors globally and with others on a
regional, product, industry or niche basis. We compete on the basis of a number of factors, including transaction
execution skills, our range of products and services, strength of relationships, innovation, reputation and price.
The global and regional integrated banking firms offer a wider range of products, from loans, deposit-taking and
insurance to brokerage, hedging, foreign exchange, asset management and corporate finance and securities
underwriting services, which may enhance their competitive position. They also have the ability to support their
investment banking operations with commercial banking, insurance and other financial services revenues in an effort
to gain market share, which could result in pricing pressure in our business. In addition to our larger and mid-sized
full service competitors, we compete with a number of independent investment banks, which offer independent
advisory services on a model similar to ours. A few of the independent banks with whom we compete are larger and
have greater general and industry specific coverage resources. Further, over the past few years, there has been an
increase in the number of newly formed independent advisory firms. Since independent advisory firms require
minimal capital to operate, there are few obstacles to starting new firms.
We believe our primary competitors in securing mergers and acquisitions and financing advisory engagements are
large, diversified financial institutions including Bank of America Corporation, Barclays Bank PLC, Citigroup Inc.,
Credit Suisse Group AG, Deutsche Bank AG, Goldman Sachs Group, Inc., JPMorgan Chase & Co., Morgan Stanley,
and UBS AG as well as other publicly listed investment banking firms such as Evercore Partners Inc., Jefferies Group,
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Inc., Lazard Ltd., and Moelis & Company. Advisory services in restructuring and bankruptcy situations tend to be
highly specialized, and we believe our primary competitors to be The Blackstone Group, Evercore Partners, Inc.,
Houlihan Lokey, Inc., Lazard Ltd., Moelis & Company, Rothschild Group and many closely held boutique firms. We
believe our primary competitors in our global capital advisory business are Credit Suisse Group AG, Lazard Ltd., Park
Hill Group LLC and UBS AG and many closely held boutique firms.
Competition can be intense for the hiring and retention of qualified employees. Our ability to continue to compete
effectively in our business will depend upon our ability to attract new employees and retain and motivate our existing
employees.

5
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For a discussion of risks related to the highly competitive environment in which we operate, see "Item 1A. Risk
Factors" in this annual report.
Regulation

Our business, as well as the financial services industry generally, is subject to extensive regulation in the United States
and elsewhere. As a matter of public policy, regulatory bodies in the United States and the rest of the world are
charged with safeguarding the integrity of the securities and other financial markets and with protecting the interests
of parties participating in those markets.

Certain of our operations are subject to compliance with laws and regulations of U.S. federal and state governments,
non-U.S. governments, their respective agencies and/or various self-regulatory organizations or exchanges, and any
failure to comply with these regulations could expose us to liability and/or damage our reputation. Our businesses
have operated for many years within a legal framework that requires us to monitor and comply with a broad range of
legal and regulatory developments that affect our activities. However, additional legislation, changes in rules
promulgated by self-regulatory organizations or changes in the interpretation or enforcement of existing laws and
rules, either in the United States or elsewhere, may directly affect our mode of operation and profitability.

North America

In the United States, the Securities and Exchange Commission (“SEC”) is the federal agency responsible for the
administration of the federal securities laws and the protection of investors who invest in Greenhill. Greenhill & Co.,
LLC, a wholly-owned subsidiary of Greenhill through which we conduct our U.S. advisory business, is registered as a
broker-dealer with the SEC, is a member of the Financial Industry Regulatory Authority (“FINRA”), and is licensed in
all 50 states and the District of Columbia. Greenhill & Co., LLC is subject to regulation and oversight by the SEC. In
addition, FINRA, a self-regulatory organization that is subject to oversight by the SEC, adopts and enforces rules
governing the conduct, and examines the activities, of its member firms, including Greenhill & Co., LLC. State and
local securities regulators also have regulatory or oversight authority over Greenhill & Co., LLC.

Broker-dealers are subject to regulations that cover all aspects of the securities business. Our business model is
exclusively focused on providing financial advice to clients and we do not hold customer funds or securities, or carry
on research, securities trading, lending or underwriting activities. While this means that certain broker-dealer
regulations, such as those pertaining to the use and safekeeping of customers' funds and securities and the financing of
customers' purchases, may not be applicable to us, we remain subject to other applicable broker-dealer regulations,
including regulatory capital levels, record keeping and reporting requirements, and the conduct and qualifications of
officers and employees. In particular, as a registered broker-dealer and member of a self-regulatory organization,
Greenhill & Co., LLC is subject to the SEC's uniform net capital rule, Rule 15c3-1. Rule 15c3-1 specifies the
minimum level of net capital a broker-dealer must maintain and also requires that a significant portion of a
broker-dealer's assets be retained in liquid financial instruments relative to the amount of its liabilities. The SEC and
various self-regulatory organizations impose rules that require notification when net capital falls below certain
predefined criteria, limit the ratio of subordinated debt to equity in the regulatory capital composition of a
broker-dealer and constrain the ability of a broker-dealer to expand its business under certain circumstances.
Additionally, the SEC's uniform net capital rule imposes certain requirements that may have the effect of prohibiting a
broker-dealer from distributing or withdrawing capital and requiring prior notice to the SEC for certain withdrawals of
capital.

Greenhill & Co., LLC is also affected by various state and local regulations that restrict or prohibit the use of
placement agents in connection with investments by public pension funds, including regulations in New York, Illinois,
Ohio, California and New Mexico. Similar measures are being considered or have been implemented in other
jurisdictions.
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In addition, Greenhill Capital Partners, LLC, our wholly owned subsidiary, which operated as and will continue to
operate as general partner of GCP I and GCP II, is a registered investment adviser under the Investment Advisers Act
of 1940, as amended. As such, it is subject to regulation and periodic examinations by the SEC. Such regulations
relate to, among other things, fiduciary duties to clients, maintaining an effective compliance program, solicitation
agreements, conflicts of interest, recordkeeping and reporting requirements, disclosure requirements, limitations on
agency cross and principal transactions between an adviser and advisory clients and general anti-fraud prohibitions.

Europe

Greenhill & Co. International LLP and Greenhill & Co. Europe LLP, our wholly owned affiliated partnerships with
offices in the United Kingdom and Germany, respectively, through which we conduct the majority of our European
advisory business, are licensed by and also subject to regulation by the United Kingdom's Financial Conduct
Authority (“FCA”). Greenhill & Co. Europe

6
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LLP also is licensed by and subject to regulation by the Federal Financial Supervisory Authority in Germany (“BaFin”).
The current UK regulatory regime is based upon the Financial Services and Markets Act 2000 (the “FSMA”), together
with secondary legislation and other rules made under the FSMA. These rules govern all aspects of our advisory
business in the United Kingdom, including carrying on regulated activities, record keeping, approval standards for
individuals, anti-money laundering and periodic reporting.

Both Greenhill & Co. International LLP and Greenhill & Co. Europe LLP have obtained the appropriate European
financial services passport rights to provide cross-border services into a number of other members of the European
Economic Area (“EEA”). This “passport” derives from the pan-European regime established by the EU Markets in
Financial Instruments Directive, which regulates the provision of financial services and activities throughout the EEA.

Greenhill & Co. Sweden AB, our wholly owned Swedish subsidiary with an office in Stockholm, provides financial
advice to clients in Sweden and the wider Nordic region, and is subject to regulation by the Swedish Financial
Supervisory Authority.

Australia

Greenhill & Co. Australia Pty Limited ("Greenhill Australia"), our wholly owned Australian subsidiary, is licensed
and subject to regulation by the Australian Securities and Investments Commission (“ASIC”) and must also comply with
applicable provisions of the Corporations Act 2001 and other Australian legal and regulatory requirements, including
capital adequacy rules, customer protection rules, and compliance with other applicable trading and investment
banking regulations.

Asia

Greenhill & Co. Japan Ltd., a wholly owned Japanese subsidiary with an office in Tokyo, is registered with the Kanto
Local Finance Bureau of the Ministry of Finance in Japan and is subject to regulation by the Financial Services
Agency and the Securities and Exchange Surveillance Commission in Japan, and must comply with applicable
provisions of the Financial Instruments and Exchange Act and other applicable Japanese legal and regulatory
requirements, including customer protection rules and compliance with other applicable trading and investment
banking regulations.

Greenhill & Co. Asia Limited, a wholly owned Hong Kong subsidiary, is licensed under the Hong Kong Securities
and Futures Ordinance with the Securities and Futures Commission (“SFC”) and is regulated by the SFC. The
compliance requirements of the SFC include, among other things, net capital, stockholders' equity and periodic
reporting requirements, and also the registration and training of certain employees and responsible officers.

General

Our business may also be subject to regulation by other governmental and regulatory bodies and self-regulatory
authorities in other countries where Greenhill operates or conducts business.

In connection with its administration and enforcement of economic and trade sanctions based on U.S. foreign policy
and national security goals, the Treasury Department's Office of Foreign Assets Control, or OFAC, publishes a list of
individuals and companies owned or controlled by, or acting for or on behalf of, targeted countries. It also lists
individuals, groups and entities, such as terrorists and narcotics traffickers, designated under programs that are not
country-specific. Collectively, such individuals and companies are called "Specially Designated Nationals," or SDNs.
Assets of SDNs are blocked, and we are generally prohibited from dealing with them. In addition, OFAC administers
a number of comprehensive sanctions and embargoes that target certain countries, governments and geographic
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regions. We are generally prohibited from engaging in transactions involving any country, region or government that
is subject to such comprehensive sanctions.

We also are subject to the Foreign Corrupt Practices Act, which prohibits offering, promising, giving, or authorizing
others to give anything of value, either directly or indirectly, to a non-U.S. government official in order to influence
official action or otherwise gain an unfair business advantage, such as to obtain or retain business. We are also subject
to applicable anti-corruption laws in the United States and in the other jurisdictions in which we operate, such as the
U.K. Bribery Act. We have implemented policies, procedures, and internal controls that are designed to comply with
such laws, rules, and regulations.

For a discussion of risk related to the regulation that we are subject to, see "Item 1A. Risk Factors" in this annual
report.

7
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Recent Developments

On February 9, 2015, we entered into a definitive agreement to acquire Cogent Partners, LP (“Cogent”), the leading
global financial advisor to pension funds, endowments and other institutional investors on the secondary market for
alternative assets. Cogent advises such institutions on sales of interests in private equity and similar funds, as well as
providing restructuring, financing, valuation and related advisory services. Cogent has advised on transactions
involving thousands of limited partnership interests since its founding in 2002, and had revenues of approximately
$45.8 million (unaudited) in 2014. Cogent has a total of 38 employees, including eight managing directors, with its
principal office in Dallas and additional locations in London, New York, San Francisco and Singapore.

Under the terms of the acquisition agreement, we will acquire 100% ownership of Cogent in exchange for
approximately $44.0 million in cash and 779,460 shares of our common stock, payable at the closing of the
acquisition, and additional consideration of approximately $18.9 million in cash and 334,054 shares of our common
stock, payable in the future if certain agreed revenue targets are achieved. The cash component of the consideration to
be paid at closing will be funded by a new $45.0 million term loan facility.

The transaction is subject to receipt of the applicable regulatory approvals and other customary conditions, and is
expected to close around the end of the first quarter of 2015.

Where You Can Find Additional Information
Greenhill & Co., Inc. files current, annual and quarterly reports, proxy statements and other information required by
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), with the SEC. You may read and copy any
document the Company files at the SEC’s public reference room located at 100 F Street, N.E., Washington, D.C.
20549, U.S.A. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our SEC
filings are also available to the public from the SEC’s internet site at http://www.sec.gov. Copies of these reports,
proxy statements and other information can also be inspected at the offices of the New York Stock Exchange, Inc.,
located at 20 Broad Street, New York, New York 10005, U.S.A.
Our public internet site is http://www.greenhill.com. We make available, free of charge, through our internet site, via a
link to the SEC’s internet site at http://www.sec.gov, our annual reports on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K, proxy statements and Forms 3, 4 and 5 filed on behalf of directors and
executive officers and any amendments to those reports filed or furnished pursuant to the Exchange Act as soon as
reasonably practicable after we electronically file such material with, or furnish it to, the SEC. Also posted on our
website in the “Corporate Governance” section, and available in print upon request of any stockholder to our Investor
Relations Department, are the charters for our Audit Committee, Compensation Committee and Nominating &
Corporate Governance Committee, our Corporate Governance Guidelines, Related Party Transaction Policy and Code
of Business Conduct & Ethics governing our directors, officers and employees. You may need to have Adobe Acrobat
Reader software installed on your computer to view these documents, which are in PDF format. The information on
our website is not, and shall not be deemed to be, a part hereof or incorporated into this or any of our other filings with
the SEC.

Item 1A.  Risk Factors
Our ability to retain our managing directors and other professionals is critical to the success of our business
The success of our business depends upon the personal reputation, judgment, integrity, business generation
capabilities and project execution skills of our managing directors and senior advisors, particularly our senior
managing directors. Our managing directors’ personal reputations and relationships with our clients are a critical
element in obtaining and maintaining client engagements. Accordingly, the retention of our managing directors, who
are not obligated to remain employed with us, is particularly crucial to our future success. Managing directors have
left Greenhill in the past and others may do so in the future, and we cannot predict the impact that the departure of any
managing director will have on our business. The departure or other loss of Mr. Greenhill, our founder and Chairman,
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Scott L. Bok, our Chief Executive Officer, the regional heads of businesses in North America, Europe, Australia,
Japan or Brazil, the industry sector heads, or the departure or other loss of other senior managing directors, each of
whom manages substantial client relationships and possesses substantial experience and expertise, could materially
adversely affect our ability to secure and successfully complete engagements, which could materially adversely affect
our results of operations.
In addition, if any of our managing directors were to join an existing competitor or form a competing company, some
of our clients could choose to use the services of that competitor instead of our services or some of our managing
directors or other professionals could choose to follow the departing managing director in joining an existing
competitor or forming a competing

8
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company. Although we have entered into non-competition agreements with each of our managing directors, the
restriction period in many of the agreements does not exceed three to six months, and there is no guarantee that these
agreements are sufficiently broad or effective to prevent our managing directors from resigning to join our
competitors or that the non-competition agreements would be upheld if we were to seek to enforce our rights under
these agreements.
Almost all of our revenues are derived from advisory fees, which results in volatility in our revenues and profits
We are entirely focused on the financial advisory business and we earn substantially all of our revenues from advisory
fees paid to us by each of our clients, in large part upon the successful completion of the client's transaction,
restructuring or capital raising, the timing of which is outside of our control. Unlike diversified investment banks,
which generate revenues from commercial lending, securities trading and underwriting, or other advisory firms, which
have asset management and other businesses, our generation of revenues from sources other than advisory fees is
minimal. As a result, a decline in our advisory engagements, the number and scale of successfully completed client
transactions or the market for advisory services generally would have a material adverse effect on our business and
results of operations.
Our engagements are singular in nature and do not provide for subsequent engagements, which could cause our
revenues to fluctuate materially from period to period
We operate in a highly-competitive environment where our clients generally retain us on a non-exclusive, short-term,
engagement-by-engagement basis in connection with specific transactions or projects, rather than under long-term
contracts covering potential additional future services. As these transactions and projects are singular in nature and
subject to intense competition, we must seek out new engagements when our current engagements are successfully
completed or are terminated. As a result, high activity levels in any period are not necessarily indicative of continued
high levels of activity in the next-succeeding period or any other period. In addition, we generally derive most of our
engagement revenues at key transaction milestones, such as announcement or closing, and the timing of these
milestones is outside our control. In cases where an engagement is terminated prior to the successful completion of a
transaction or project, whether due to market reasons or otherwise, we may earn limited or no fees and may not be
able to recoup the costs we incurred prior to the termination.
A high percentage of our advisory revenues is derived from a small number of clients and the termination of any one
advisory engagement could reduce our revenues and harm our operating results
Each year, we advise a limited number of clients. Our top ten client engagements accounted for 43% of our total
revenues in both 2014 and 2013. There were no clients in 2014 who represented greater than 10% of our revenues,
while one client in 2013 represented 10% or more of our revenues. We earned $1 million or more from 63 clients in
2014, compared to 58 in 2013, of which 32% of the clients were new to the Firm in 2014 and 26% in 2013. While the
composition of the group comprising our largest clients varies significantly from year to year, we expect that our
advisory engagements will continue to be limited to a relatively small number of clients, compared to some of our
larger competitors, and that an even smaller number of those clients will account for a high percentage of revenues in
any particular year. As a result, the adverse impact on our results of operation from lost engagements or the
non-completion of transactions or restructurings or fund raisings on which we are advising can be significant.
We generate a substantial portion of our revenues from our services in connection with mergers and acquisitions and
in the event of a decline in merger and acquisition activity it is unlikely we could offset lower revenues with revenues
from other services
The vast majority of our bankers are focused on covering clients in the context of providing merger and acquisition
advisory services and those activities generate a substantial portion of our revenues. In the event of a decline in merger
and acquisition activity we may seek to generate greater business from our financing advisory and restructuring and
capital advisory services. However, it is unlikely that we will be able to offset lower revenues from our merger and
acquisition activities with revenues generated from either financing advisory and restructuring or capital advisory
assignments. Both our financing advisory and restructuring business, which provides financing, restructuring and
bankruptcy advice to companies in financial distress or their creditors or other stakeholders, and our global capital
advisory business, which provides advice for raising capital for new real estate and private equity funds, are
intentionally smaller than our mergers and acquisitions advisory business and we expect that they will remain that way
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for the foreseeable future.
Fees earned in connection with advisory assignments in the bankruptcy context may be subject to challenge and
reduction
In our financing advisory and restructuring business we, from time to time, advise debtors or creditors of companies,
or other entities, which are involved in bankruptcy proceedings in the United States bankruptcy courts. Under the
applicable rules of those courts, our fees are subject to approval by the court and can be subject to the court's authority
to disallow or discount our fees in certain circumstances, and other interested parties also have the ability to challenge
the payment of those fees. Fees earned and
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reflected in our revenues may from time to time be subject to successful challenges, which could adversely affect our
revenues and earnings.
Our business may be adversely affected by difficult market conditions and a decline in transaction activity
Adverse market or economic conditions would likely affect the number, size and timing of transactions on which we
provide advice and therefore adversely affect our advisory fees. Furthermore, rapid increases in equity valuations and
market volatility can negatively impact merger and acquisition activity. Our clients engaging in mergers and
acquisitions often rely on access to the credit and/or equity markets to finance their transactions. The uncertainty of
available credit and the volatility of equity markets can adversely affect the size, volume, timing and ability of our
clients to successfully complete merger and acquisition transactions and adversely affect our advisory business.
Furthermore, market volatility also affects our clients’ ability and willingness to engage in stock-for-stock transactions.
While we operate in North America, Europe, Australia, Asia and Brazil, our operations in the United States and
Europe have historically provided most of our revenues and earnings. Consequently, our revenues and profitability are
particularly affected by market conditions in these locations.
Our global capital advisory business is dependent on the availability of private capital for deployment in illiquid asset
classes such as real estate funds for clients we serve
In our global capital advisory business, we assist fund managers and sponsors in raising capital for new private funds.
Our ability to find suitable engagements and earn fees in this business depends on the availability of private and public
capital for investments in illiquid assets such as real estate and private equity funds. Following the onset of the
financial crisis, there was a shortage of such capital, and far fewer new funds were raised than in the period preceding
the crisis. More recently, while the absolute pool of commitments for alternative investments has increased, investors
have increased their concentration of new capital commitments with large mega funds, which are generally perceived
as lower risk platforms because of the breadth of investment professionals and assets under management. Because the
mega funds have in house fundraising teams, they are typically not a potential source of business for us. As a result,
we must seek opportunities to raise capital for other fund managers with successful track records and investment
strategies that are attractive to the market. Due to the competition for capital with mega funds, the fund raising process
may take longer to complete and there can be no certainty that our fund raising engagements will be completed
successfully. If there is a reduction in the private and public capital focused on illiquid investment opportunities by
our clients, our ability to earn fees in the capital advisory business may be adversely affected. In addition, the
substantial majority of our revenues in our capital advisory business are derived from real estate funds. This
concentration of business activity leaves us vulnerable to downturns in the real estate fund market, which could
adversely affect our revenues and earnings.
We face strong competition from far larger firms and other independent firms, which could adversely affect our
market share of the advisory business
The investment banking industry is intensely competitive and we expect it to remain so. We compete on the basis of a
number of factors, including the quality of our advice and service, innovation, reputation and price. We may
experience pricing pressures in the future if some of our competitors seek to obtain market share by reducing prices.
We are a relatively small investment bank, with 305 employees (including managing directors and senior advisors) as
of December 31, 2014 and total revenues of $275.2 million for the year ended December 31, 2014. Most of our
competitors in the investment banking industry have a far greater range of products and services, greater financial and
marketing resources, larger customer bases, greater name recognition, more managing directors to serve clients' needs,
greater global reach and broader relationships with current and potential clients than we have. These larger and better
capitalized competitors may be better able to respond to changes in the investment banking market, to compete for
skilled professionals, to finance acquisitions, to fund internal growth and to compete for market share generally.
Our integrated investment banking competitors and other large commercial banks, insurance companies and other
broad-based financial services firms that have established or acquired financial advisory practices and broker-dealers
or have merged with other financial institutions have the ability to offer a wide range of products, from loans,
deposit-taking and insurance to brokerage, hedging, foreign exchange, asset management and investment banking
services, which may enhance their competitive position. Their ability to support investment banking with commercial
banking, insurance and other financial services revenues in an effort to gain market share could result in pricing

Edgar Filing: GREENHILL & CO INC - Form 10-K

18



pressure in our businesses. In particular, the ability to provide financing as well as advisory services has become an
important advantage for some of our larger competitors, and because we are unable to provide such financing, we may
be unable to compete for advisory clients in a significant part of the advisory market.
In addition to our larger competitors, a number of independent investment banks offer independent advisory services
and some of these firms are larger and have greater general and industry specific coverage resources than we do.
Further, over the past few years, there has been an increase in the number of newly formed independent advisory
firms, some of which provide industry
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specific advice. Since independent advisory firms require minimal capital to operate, there are few obstacles to
forming a new firm. As these independent firms seek to gain market share, our share of the advisory business could
diminish and there could be pricing pressure, which would adversely affect our revenues and earnings.
Our future growth is dependent on both our ability to identify, attract and hire additional managing directors and other
professionals and our ability to identify, acquire and successfully integrate complementary advisory businesses
The future growth of our business is dependent upon our ability both to recruit new personnel, develop our existing
and new personnel and to expand through strategic investments or acquisitions. To successfully increase our
headcount we must identify, attract and hire professionals, or teams of professionals, to join our firm, who not only
will be able to function as a trusted advisor to their clients without the support of a large suite of products but also will
be able to fit into our collegial culture. The recruitment, development and training of professionals requires large
commitments of time and resources. It may take a substantial amount of time to determine whether new professionals
will be effective and, during that time, we may incur significant expenses on compensation, integration and business
development activities. Furthermore, there can be no certainty that our personnel will develop the skills necessary to
advise our client base or that we will be able to retain the high achieving personnel.
In the event we grow by strategic investment or acquisition, we face numerous risks and uncertainties similar to those
of hiring and developing internally our individual professionals. We also face the challenge of integrating a large
number of personnel into our global organization and ensuring a good cultural fit. Management and other existing
personnel will spend considerable time and resources working to integrate the acquired business, which may distract
them from other business operations.
If we are unable to successfully attract, hire and train new and existing professionals or make strategic investments
and integrate the personnel into our business and retain them our financial results could suffer.
Strategic investments and acquisitions, or foreign expansion, may result in additional risks and uncertainties in our
business
When we make strategic investments or acquisitions, such as our acquisition of Greenhill Australia and our announced
acquisition of Cogent, in additional to the risks associated with the integration and retention of personnel, we face
numerous risks and uncertainties combining or integrating the relevant businesses and systems, including accounting
and data processing systems and management controls.
To the extent that we pursue business opportunities outside the United States, such as our recent expansion into Brazil,
we will be subject to political, economic, legal, operational, regulatory and other risks that are inherent in operating in
a foreign country, including risks of possible nationalization, expropriation, price controls, capital controls, exchange
controls, inflation controls, licensing requirements and other restrictive governmental actions, as well as the outbreak
of hostilities. In many countries, the laws and regulations applicable to the financial services industries are uncertain
and evolving, and it may be difficult and costly for us to determine the exact requirements of local laws in every
market. Our inability to remain in compliance with local laws in a particular foreign market could have a significant
and negative effect not only on our businesses in that market but also on our reputation generally.
If we expand to new geographic locations, such as Brazil, we will incur additional compensation, occupancy,
integration, legal and business development costs. Additionally, it may take significant time for us to det
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