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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 (this “Amendment”) to the Registration Statements (as defined below) is being filed pursuant to Rule 414(d)
under the Securities Act of 1933, as amended (the “Securities Act”), by Lazard, Inc., a Delaware corporation (the “Company”), as the successor to
Lazard Ltd, a Bermuda exempted company. Effective January 1, 2024, Lazard Ltd changed its jurisdiction of incorporation from Bermuda to the State of
Delaware (the “Domestication”) and changed its legal name to Lazard, Inc. Except as modified by this Amendment, this Post-Effective Amendment
No. 1 pertains to the adoption by the Company of the following registration statements on Form S-8 (collectively, the “Registration Statements”):
(i) Registration No. 333-154977; (ii) Registration No. 333-193845; (iii) Registration No. 333-217597; (iv) Registration No. 333-224552; and
(v) Registration No. 333-269977. The Company hereby expressly adopts each Registration Statement as its own registration statement for all purposes
of the Securities Act and the Securities Exchange Act of 1934, as amended (the “Exchange Act”). This Post-Effective Amendment No. 1 does not reflect
any increase in the number of shares of the Company’s common stock, par value $0.01 per share (the “common stock”), issuable pursuant to the plans
listed on the cover page hereof above the numbers previously approved and disclosed.

For the purposes of this Amendment and the Registration Statements, references to the “Company,” “Lazard,” the “Registrant,” “we,” “our,” “us” and
similar terms mean, as of any time prior to the Domestication, Lazard Ltd and, as of any time after the Domestication, Lazard, Inc. The information
contained in this Amendment sets forth additional information to reflect the Domestication. All documents filed by the Company under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act before the effective date of the Domestication will not reflect the change in our name, jurisdiction of
incorporation or capital structure.

The Domestication was effected in the manner described in Lazard Ltd’s registration statement on Form S-4 (the “Form S-4”), which was filed with the
Securities and Exchange Commission (the “Commission”) on November 13, 2023 (File No. 333-275510). In the Domestication, Lazard Ltd
discontinued its existence as a Bermuda exempted company as provided under Sections 132G and 132H of The Companies Act 1981 of Bermuda and,
pursuant to Section 388 of the General Corporation Law of the State of Delaware (the “DGCL”), continued its existence under the DGCL as a
corporation incorporated in the State of Delaware. Our consolidated business, operations, assets and liabilities, as well as our principal locations (other
than our registered office in Bermuda) and fiscal year, were the same immediately after the Domestication as they were immediately prior to the
Domestication. In addition, the directors and executive officers of the Company immediately after the Domestication were the same individuals who
were directors and executive officers, respectively, of Lazard Ltd immediately prior to the Domestication.

The Company’s common stock continues to be listed for trading on the New York Stock Exchange under the ticker symbol “LAZ.” Upon effectiveness
of the Domestication, the Company’s CUSIP number relating to its common stock changed to 52110M 109.

In connection with the Domestication, the outstanding Class A common shares of Lazard Ltd, par value $0.01 per share, including fractions of common
shares, converted by operation of law into an equivalent number of shares (or fractions thereof) of common stock of the Company, par value $0.01 per
share. The number of shares of common stock of the Company outstanding immediately after the Domestication was the same as the number of
common shares of Lazard Ltd outstanding immediately prior to the Domestication. Consequently, each holder of a common share (or fraction thereof) of
Lazard Ltd immediately prior to the Domestication held, immediately thereafter, a share of common stock (or fraction thereof) of the Company
representing the same proportional equity interest in the Company as that shareholder held in Lazard Ltd and representing the same class of shares.

In connection with the Domestication, Lazard, Inc. has amended the (i) Lazard Ltd 2008 Incentive Compensation Plan by adopting the First Amendment
to the Lazard Ltd 2008 Incentive Compensation Plan (the “2008 Plan Amendment”) and (ii) Lazard Ltd 2018 Incentive Compensation Plan by adopting
the Second Amendment to the Lazard Ltd 2018 Incentive Compensation Plan (the “2018 Plan Amendment”, and together with the 2008 Plan
Amendment, the “Plan Amendments”). The Plan Amendments are filed as Exhibits 10.1 and 10.2 to this Amendment, respectively, and are hereby
incorporated by reference into this Amendment.

The rights of holders of the Company’s common stock are now governed by the Company’s Delaware certificate of incorporation, its Delaware by-laws
and the DGCL, each of which is described in Lazard Ltd’s final prospectus relating to the Domestication, which was filed with the Commission pursuant
to Rule 424(b)(3) on November 29, 2023 (the “Final Prospectus”). The Final Prospectus is part of the Form S-4.



PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.*

Item 2. Registrant Information and Employee Plan Annual Information.*
 
* The information specified in Item 1 and Item 2 of Part I of the registration statement on Form S-8 is omitted from this filing in accordance with

the provisions of Rule 428 under the Securities Act and the introductory note to Part I of the instructions to the registration statement on Form S-8.
The document containing the information specified in this Part I will be sent or given to employees as specified by Rule 428(b)(1). Such document
need not be filed with the Commission either as part of this Post-Effective Amendment or as prospectuses or prospectus supplements pursuant to
Rule 424. These documents and the documents incorporated by reference in this Post-Effective Amendment pursuant to Item 3 of Part II of this
form, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.



PART II
INFORMATION REQUIRED IN THE REGISTRANT’S PROSPECTUS

Item 3. Incorporation of Documents by Reference.

The following documents, which have been filed with the Commission by the Company, pursuant to the Securities Act and the Exchange Act, as
applicable, are hereby incorporated by reference in, and shall be deemed to be a part of, the Registration Statements:
 

 (a) the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022, as filed with the Commission on February 23,
2023;

 

 (b) the Company’s Quarterly Report on Form 10-Q for the quarterly periods ended March 31, 2023, June 30, 2023, and September  30, 2023,
as filed with the Commission on May  2, 2023, July, 31, 2023, and October 27, 2023, respectively;

 

 (c) the Company’s Current Reports on Form 8-K, as filed with the Commission on February  2, 2023, March  16, 2023, May  2, 2023, May 
26, 2023, June  6, 2023, July  27, 2023, August  25, 2023, September  14, 2023, October  10, 2023, and February 1, 2024;

 

 (d) the Company’s Current Report on Form 8-K12G3, as filed with the Commission on January 2, 2024;
 

 (e) the Company’s Definitive Proxy Statement on Schedule 14A for the Annual General Meeting of Shareholders on April 27, 2023 and as
filed with the Commission on March 22, 2023; and

 

 
(f) the description of the Company’s common stock, included in the Final Prospectus, as filed with the Commission on November 29, 2023,

under the caption “Description of Capital Stock” therein, including any amendment or report filed for the purpose of updating such
description.

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-
effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference herein and to be made a part hereof from the respective dates of filing such documents. The Company is not
incorporating by reference any information furnished (but not filed) under Item 2.02 or Item 7.01 of any its Current Reports on Form 8-K.

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

Item 4. Description of Securities.

See the description of the Company’s common stock included in the Final Prospectus under the caption “Description of Capital Stock” therein.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 102(b)(7) of the DGCL allows a corporation to provide in its certificate of incorporation that a director or officer of the corporation will not be
personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director or officer, except (1) for any
breach of the director’s or officer’s duty of loyalty to the corporation or its stockholders, (2) for acts or omissions by a director or officer not in good
faith or which involve intentional misconduct or a knowing violation of law, (3) for payments of unlawful dividends or unlawful stock repurchases or
redemptions made to a director, (4) for any transaction from which the director or officer derived an improper personal benefit or (5) an officer in any
action by or in the right of the corporation.

http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000156459023002334/laz-10k_20221231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000156459023006915/laz-10q_20230331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000162828023026250/laz-20230630.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000162828023035416/laz-20230930.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000156459023001312/laz-8k_20230202.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000095015723000258/form8-k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000095015723000427/form8-k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000095015723000586/form8-k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000095015723000614/form8-k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000162828023025805/laz-20230727.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000095015723000903/form8-k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000162828023032233/laz-20230914.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000162828023034173/laz-20230629.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000162828024002803/laz-20240130.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000119312524000712/d519085d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1311370/000119312523076766/d420430ddef14a.htm
http://www.sec.gov/Archives/edgar/data/1311370/000119312523285189/d565983d424b3.htm#toc565983_5


Section 145(a) of the DGCL provides, in general, that a corporation may indemnify any person who was or is a party to or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of the corporation), because he or she is or was a director, officer, employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such
action, suit or proceeding, if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of
the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.

Section 145(b) of the DGCL provides, in general, that a corporation may indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor because the person is or was
a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by
the person in connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the corporation, except that no indemnification will be made with respect to any claim, issue or
matter as to which he or she will have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other
adjudicating court determines that, despite the adjudication of liability but in view of all of the circumstances of the case, he or she is fairly and
reasonably entitled to indemnity for such expenses that the Court of Chancery or other adjudicating court will deem proper.

Section 145(g) of the DGCL provides, in general, that a corporation may purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in
any such capacity, or arising out of his or her status as such, whether or not the corporation would have the power to indemnify the person against such
liability under Section 145 of the DGCL.

Our certificate of incorporation provides that no director or officer of Lazard, Inc. shall be liable to the Company or its stockholders for monetary
damages for breach of fiduciary duty as a director or officer (including with regard to any actions taken or omitted as a director or officer of Lazard Ltd,
whether taken or omitted prior to the effective time of the Domestication, in connection with the discontinuance of Lazard Ltd in Bermuda or the
continuance of Lazard Ltd in the State of Delaware or otherwise) except to the extent that such exemption from liability or limitation thereof is not
permitted under the DGCL as currently in effect or as the same may be amended. This provision in the certificate of incorporation does not eliminate the
directors’ or officers’ fiduciary duty, and in appropriate circumstances, equitable remedies such as injunctive or other forms of non-monetary relief will
remain available under Delaware law. In addition, each director or officer will be subject to liability for breach of the director’s or officer’s duty of
loyalty to the Company, for acts or omissions not in good faith or involving intentional misconduct, for knowing violations of law, for actions leading to
improper personal benefit to the director or officer, and for payment of dividends or approval of stock repurchases or redemptions that are unlawful
under Delaware law. The provision also does not affect a director’s or officer’s responsibilities under any other law, such as the federal securities laws or
state or federal environmental laws.

The Company’s by-laws also provide that Lazard, Inc. shall indemnify and hold harmless to the fullest extent permitted by law any and all of its
directors and officers, or former directors and officers, or any person who serves or served at the Company’s request as a director, officer, employee or
agent of corporation, limited liability company, public limited company, partnership, joint venture, trust, employee benefit plan, fund or other enterprise.
For purposes of the indemnification described in this paragraph, references to Lazard, Inc. include Lazard Ltd as incorporated under Bermuda law prior
to the continuance of its existence under Delaware law as Lazard, Inc. Lazard, Inc. will remain obligated on any indemnification obligations of Lazard
Ltd arising prior to the Domestication.

We maintain directors’ and officers’ insurance policies that cover our directors and officers.

Subject to limitations imposed by Delaware law, the Company may enter into agreements that provide indemnification to the directors, officers and
other persons serving at our request as a director, officer, employee or agent of another enterprise for all actions, liabilities, losses, damages or expenses
incurred or suffered by the indemnified person arising out of such person’s service in such capacity.



Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

(a) The following exhibits are filed herewith or incorporated herein by reference unless otherwise indicated:
 
Exhibit No.   Description

3.1
  

Certificate of Incorporation of Lazard, Inc. (incorporated by reference to Exhibit 3.1 of the Company’s Current Report on Form
8-K12G3, filed on January 2, 2024 (File No. 001-32492).

3.2
  

By-laws of Lazard, Inc. (incorporated by reference to Exhibit 3.2 of the Company’s Current Report on Form 8-K12G3, filed on
January 2, 2024 (File No. 001-32492).

4.1
  

Form of Stock Certificate (incorporated by reference to Exhibit 4.1 of the Company’s Current Report on Form 8-K12G3, filed on
January 2, 2024 (File No. 001-32492).

5.1   Opinion of Sullivan & Cromwell LLP.*

10.1   First Amendment to the Lazard Ltd 2008 Incentive Compensation Plan.*

10.2   Second Amendment to the Lazard Ltd 2018 Incentive Compensation Plan.*

23.1   Consent of Independent Registered Public Accounting Fim.*

23.2   Consent of Sullivan & Cromwell LLP (included in Exhibit 5.1).

24.1   Power of Attorney (included on signature page to this Amendment).
 
* Filed herewith.

Item 9. Undertakings.
 

(a) The undersigned registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement; and

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

provided, however, that (a)(1)(i) and (a)(1)(ii) of Item 512 of Regulation S-K do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant
to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

http://www.sec.gov/Archives/edgar/data/1311370/000119312524000712/d519085dex31.htm
http://www.sec.gov/Archives/edgar/data/1311370/000119312524000712/d519085dex32.htm
http://www.sec.gov/Archives/edgar/data/1311370/000119312524000712/d519085dex41.htm


(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of

the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Post-Effective Amendment No. 1 to the
Registration Statements to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of New York, State of New York, on the
2nd day of February, 2024.
 

 Lazard, Inc.

By:  /s/ Peter R. Orszag
Name:  Peter R. Orszag
Title:  Chief Executive Officer

The undersigned directors and officers do hereby constitute and appoint Christian A. Weideman and Shari Soloway and each of them, with full
power of substitution, our true and lawful attorneys-in-fact and agents to do any and all acts and things in our name and on behalf in our capacities as
directors and officers, and to execute any and all instruments for us and in our names in the capacities indicated below, that such person may deem
necessary or advisable to enable the Registrant to comply with the Securities Act and any rules, regulations and requirements of the Securities and
Exchange Commission in connection with this post-effective amendment, including specifically, but not limited to, power and authority to sign for us, or
any of us, in the capacities indicated below, any and all amendments hereto (including pre-effective and post-effective amendments or any other
registration statement filed pursuant to the provisions of Rule 462(b) under the Securities Act); and we do hereby ratify and confirm all that such person
or persons shall do or cause to be done by virtue hereof.

Pursuant to the requirements of the Act, this Post-Effective Amendment No. 1 to the Registration Statements has been signed by the following
persons in the capacities indicated on the 2nd day of February, 2024.
 

Signature   Title

/s/ Peter R. Orszag   Chief Executive Officer and Director
Peter R. Orszag   (Principle Executive Officer)

/s/ Mary Ann Betsch   Chief Financial Officer
Mary Ann Betsch   (Principal Financial Officer)

/s/ Michael Gathy   Chief Accounting Officer
Michael Gathy   (Principal Accounting Officer)

/s/ Kenneth M. Jacobs   Executive Chairman and Director
Kenneth M. Jacobs   

/s/ Richard D. Parsons   Lead Independent Director
Richard D. Parsons   

/s/ Ann-Kristin Achleitner   Director
Ann-Kristin Achleitner   

/s/ Andrew M. Alper   Director
Andrew M. Alper   

/s/ Michelle Jarrard   Director
Michelle Jarrard   

/s/ Iris Knobloch   Director
Iris Knobloch   

/s/ Jane L. Mendillo   Director
Jane L. Mendillo   



EXHIBIT 5.1

[Letterhead of Sullivan & Cromwell LLP]

February 2, 2024

Lazard, Inc.,
30 Rockefeller Plaza,

New York, New York 10112.

Ladies and Gentlemen:

We refer to Post-Effective Amendment No. 1 (the “Amendment”) to the following Registration Statements on Form S-8: (i) Registration
No. 333-154977; (ii) Registration No. 333-193845; (iii) Registration No. 333-217597; (iv) Registration No. 333-224552; and (v) Registration
No. 333-269977 (collectively, the “Registration Statements”), which relate to common stock, par value $0.01 per share (the “Securities”), of Lazard,
Inc., a Delaware corporation (the “Company”), to be issued from time to time pursuant to the Lazard Ltd 2008 Incentive Compensation Plan and the
Lazard Ltd 2018 Incentive Compensation Plan (collectively, the “Plans”). The Registration Statements were initially filed with the Securities and
Exchange Commission by Lazard Ltd, formerly an exempted company incorporated in Bermuda that effective as of January 1, 2024 discontinued its
existence under Bermuda law and continued its existence pursuant to Section 388 of the General Corporation Law of the State of Delaware as the
Company (the “Domestication”).

After the Domestication, the Company amended the Plans to expressly adopt them as its own and to reflect the completion of the Domestication.
The Company is filing the Amendment to expressly adopt the Registration Statements as its own for all purposes of the Securities Act of 1933 (the
“Act”) and the Securities Exchange Act of 1934 and to reflect the completion of the Domestication.

In connection with the filing of the Amendment, we, as U.S. counsel to the Company, have examined such corporate records, certificates and other
documents, and such questions of law, as we have considered necessary or appropriate for the purposes of this opinion. Upon the basis of such
examination, it is our opinion that when the Amendment has become effective under the Act, the terms of the sale of the Securities have been duly
established in conformity with the Company’s certificate of incorporation and the amended Plans so as not to violate any applicable law or result in a
default under or breach of any agreement or instrument binding upon the Company, and so as to comply with any requirement or restriction imposed by
any court or governmental body having jurisdiction over the Company, and the Securities have been duly issued and paid for in accordance with the
amended Plans, the Securities will be validly issued, fully paid and non-assessable.

In rendering the foregoing opinion, we are not passing upon, and assume no responsibility for, any disclosure in any Registration Statement, as
amended by the Amendment, or any related prospectus or other offering material relating to the offer and sale of the Securities.



The foregoing opinion is limited to the Federal laws of the United States and the General Corporation Law of the State of Delaware, and we are
expressing no opinion as to the effect of the laws of any other jurisdiction.

We have relied as to certain matters on information obtained from public officials, officers of the Company, and other sources believed by us to be
responsible.

We hereby consent to the filing of this opinion as an exhibit to the Amendment to the Registration Statements. In giving such consent, we do not
thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act.

Very truly yours,

/s/ Sullivan & Cromwell LLP



Exhibit 10.1

FIRST AMENDMENT TO THE

LAZARD LTD 2008 INCENTIVE COMPENSATION PLAN

This amendment (this “Amendment”), effective as of January 1, 2024 (the “Effective Date”), by Lazard, Inc., a Delaware corporation (“Lazard
Delaware”) and, before changing its place of incorporation from Bermuda to the State of Delaware, Lazard Ltd, a Bermuda exempted company (said
Bermuda exempted company and, upon such change, said Delaware corporation, the “Company”), amends the Lazard Ltd 2008 Incentive Compensation
Plan (the “Plan”).

WHEREAS, the Company, currently maintains and sponsors the Plan;

WHEREAS, Section 14(c) of the Plan provides that the Board of the Directors of the Company (“Board”) may amend the Plan from time to time;

WHEREAS, the Board has determined it to be in its best interests to amend the Plan as set forth herein; and

NOW, THEREFORE, the Plan shall be amended as follows:
 

1. Capitalized terms that are not defined in this Amendment shall have the meanings ascribed thereto in the Plan, except as otherwise provided
herein. As used in this Amendment, the word “herein” refers to this Amendment as a whole and not to any particular article, section or other
subdivision of this instrument.

 

2. The first sentence of Section 1 of the Plan shall be, and hereby is, amended and restated in its entirety as follows:

“The purpose of this Lazard, Inc. 2008 Incentive Compensation Plan (the “Plan”) is to give the Company a competitive advantage in attracting,
retaining, rewarding and motivating officers, employees, directors, advisors and/or consultants and to provide the Company and its Subsidiaries
and Affiliates with a stock plan providing incentives directly linked to shareholder value and the opportunity to earn other incentive awards
payable in cash.”

 

3. Section 1(m) of the Plan shall be, and hereby is, amended and restated in its entirety as follows:

“‘Company’ means Lazard, Inc., a Delaware corporation, or any successor thereto.”
 

4. References to “shareholder” or “shareholders” of the Company in the Plan shall mean “stockholder” or “stockholders”, respectively, of Lazard
Delaware.

 

5. To the extent that Shares are required to, or may, be issued pursuant to an Award, shares of Lazard Delaware common stock, par value $0.01 per
share, will be issued upon the exercise of, or the payment of, any such Awards previously or hereafter granted under the Plan, including Awards
that were granted and outstanding prior to the Effective Date.



6. Until surrendered and exchanged, each certificate delivered to a Participant pursuant to the Plan and evidencing outstanding Shares immediately
prior to the Effective Date shall, for all purposes of the Plan and the Shares, continue to evidence the identical amount and number of outstanding
Shares at and after the Effective Date. After the Effective Date, the Company may make such modifications in the certificates evidencing (and the
form of) the Shares as it deems necessary to reflect the substance of this Amendment, but no such modifications shall be necessary to reflect the
substance of this Amendment.

 

7. Except as modified by this Amendment, all of the terms and conditions of the Plan shall remain valid and in full force and effect.

[Signature page follows]



IN WITNESS WHEREOF, the Company has executed this First Amendment to the Lazard Ltd 2008 Incentive Compensation Plan as of the 2nd day of
February, 2024.
 

 LAZARD, INC.

By:  /s/ Shari Soloway
Name:  Shari Soloway
Title:  Chief Corporate Counsel & Corporate Secretary



Exhibit 10.2

SECOND AMENDMENT TO THE

LAZARD LTD 2018 INCENTIVE COMPENSATION PLAN

This amendment (this “Amendment”), effective as of January 1, 2024 (the “Effective Date”), by Lazard, Inc., a Delaware corporation (“Lazard
Delaware”) and, before changing its place of incorporation from Bermuda to the State of Delaware, Lazard Ltd, a Bermuda exempted company (said
Bermuda exempted company and, upon such change, said Delaware corporation, the “Company”), amends the Lazard Ltd 2018 Incentive Compensation
Plan (the “Plan”).

WHEREAS, the Company, currently maintains and sponsors the Plan;

WHEREAS, Section 13(c) of the Plan provides that the Board of the Directors of the Company (“Board”) may amend the Plan from time to time;

WHEREAS, the Board has determined it to be in its best interests to amend the Plan as set forth herein; and

NOW, THEREFORE, the Plan shall be amended as follows:
 

1. Capitalized terms that are not defined in this Amendment shall have the meanings ascribed thereto in the Plan, except as otherwise provided
herein. As used in this Amendment, the word “herein” refers to this Amendment as a whole and not to any particular article, section or other
subdivision of this instrument.

 

2. The first sentence of Section 1 of the Plan shall be, and hereby is, amended and restated in its entirety as follows:

“The purpose of this Lazard, Inc. 2018 Incentive Compensation Plan (the “Plan”) is to give the Company a competitive advantage in attracting,
retaining, rewarding and motivating officers, employees, directors, advisors and/or consultants and to provide the Company and its Subsidiaries
and Affiliates with a stock plan providing incentives directly linked to shareholder value and the opportunity to earn other incentive awards
payable in cash.”

 

3. Section 1(n) of the Plan shall be, and hereby is, amended and restated in its entirety as follows:

“‘Company’ means Lazard, Inc., a Delaware corporation, or any successor thereto.”
 

4. References to “shareholder” or “shareholders” of the Company in the Plan shall mean “stockholder” or “stockholders”, respectively, of Lazard
Delaware.

 

5. To the extent that Shares are required to, or may, be issued pursuant to an Award, shares of Lazard Delaware common stock, par value $0.01 per
share, will be issued upon the exercise of, or the payment of, any such Awards previously or hereafter granted under the Plan, including Awards
that were granted and outstanding prior to the Effective Date.



6. Until surrendered and exchanged, each certificate delivered to a Participant pursuant to the Plan and evidencing outstanding Shares immediately
prior to the Effective Date shall, for all purposes of the Plan and the Shares, continue to evidence the identical amount and number of outstanding
Shares at and after the Effective Date. After the Effective Date, the Company may make such modifications in the certificates evidencing (and the
form of) the Shares as it deems necessary to reflect the substance of this Amendment, but no such modifications shall be necessary to reflect the
substance of this Amendment.

 

7. Except as modified by this Amendment, all of the terms and conditions of the Plan shall remain valid and in full force and effect.

[Signature page follows]



IN WITNESS WHEREOF, the Company has executed this Second Amendment to the Lazard Ltd 2018 Incentive Compensation Plan as of the 2nd
day of February, 2024.
 

 LAZARD, INC.

By:  /s/ Shari Soloway
Name:  Shari Soloway
Title:  Chief Corporate Counsel & Corporate Secretary



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Post-Effective Amendment No. 1 to Registration Statements on Form S-8 (Nos. 333-154977,
333-193845, 333-217597, 333-224552 and 333-269977) of our reports dated February 23, 2023, relating to the financial statements of Lazard, Inc.
(formerly Lazard Ltd) and the effectiveness of Lazard, Inc.’s internal control over financial reporting, appearing in the Annual Report on Form 10-K of
Lazard, Inc. for the year ended December 31, 2022.
 
/s/ Deloitte & Touche LLP

New York, New York
February 2, 2024


