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LLAZARD

NOTICE OF 2017 ANNUAL GENERAL MEETING OF SHAREHOLDERS
Date: April 25, 2017

Time: 5:30 p.m. Bermuda Time
(4:30 p.m. Eastern Daylight Time)

Place: Elbow Beach Hotel
60 South Shore Road
Paget PG04, Bermuda

The Notice of Meeting, Proxy Statement and Annual Report on Form 10-K
are available free of charge at www.lazard.com/investorrelations

Items of Business

1.

Election of three directors to our Board of Directors for a three-year term expiring at the
conclusion of the Company’s annual general meeting in 2020;

Consideration of a non-binding advisory vote regarding executive compensation;

Consideration of a non-binding advisory vote regarding the frequency of the advisory vote
on executive compensation;

Ratification of the appointment of Deloitte & Touche LLP as our independent registered
public accounting firm for 2017 and authorization of the Company’s Board of Directors,
acting by its Audit Committee, to set their remuneration;

Consideration of the non-binding shareholder proposal set forth in the Proxy Statement, if
properly presented by the shareholder proponent at the meeting; and

Consideration of any other matters that may properly be brought before the meeting or
any adjournment or postponement thereof.

Only shareholders of record at the close of business on March 2, 2017 may vote in person or
by proxy at the meeting or any adjournment or postponement thereof.

Proxy Statement and Other Materials

The Proxy Statement is being mailed to shareholders on or about March 16, 2017, together
with a copy of the Company’s 2016 Annual Report, which includes financial statements for the
period ended December 31, 2016 and the related independent auditor's reports. Those
financial statements will be presented at the meeting.

Your vote is important. Please exercise your shareholder right to vote.
By order of the Board of Directors,

Scott D. Hoffman
Managing Director, General Counsel and Secretary
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This summary highlights information contained elsewhere in this Proxy Statement or in our
Annual Report on Form 10-K for the Fiscal Year Ended December 31, 2016. In this Proxy

Statement, the terms “we”, “our”,
Ltd and its subsidiaries, including Lazard Group LLC.

us”, the “firm”, “Lazard” or the “Company” refer to Lazard



2016 FINANCIAL HIGHLIGHTS
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For definitions of the financial measures used above, see endnotes to the section titled “Compensation Discussion and Analysis”,
which are located on pages 69-70 of this Proxy Statement.



EXECUTIVE COMPENSATION HIGHLIGHTS

We encourage our shareholders to review the section titled “Compensation Discussion and
Analysis” beginning on page 34 of this Proxy Statement for a comprehensive discussion of
our executive compensation for 2016.

OUR COMPENSATION PHILOSOPHY

Retain and Attract Talented Individuals Maintain Compensation Discipline
Pay for Performance Consistency on Deferrals
Pay with Long-Term, Forward-Looking Equity Awards  Structured Decision-Making Process

Pay with “At-risk” Awards Commitment to Compensation Governance

OUR COMPENSATION PROGRAM DESIGN

Fixed Compensation

Base Salary Salary for most recent fiscal year

Performance-based Compensation

Determined in large part based on pre-selected financial

Annual Cash Incentive ald
performance criteria

Performance-based Restricted Long-term “at-risk” equity awards with payout based on
Stock Units objective and pre-selected criteria



OUR CEO’S 2016 COMPENSATION

2016 CEO Compensation Elements

Base Salary $900k
Annual Cash Incentive $3.5M
Performance-based Restricted $6.6M
Stock Units

e Total 2016 compensation awarded to our CEO decreased 8% compared to 2015,
notwithstanding:

* our strong financial performance in 2016, as reflected in the 2016 financial
highlights described above, in a volatile market environment;

* the 59% increase in our awarded operating income in 2016 compared to 2012;

* the continued achievement of our financial goals described in this Proxy
Statement, which we originally announced in early 2012; and

e our CEO’s individual contributions and achievements in support of our Financial
Advisory business.

2016 CEO Compensation Mix

Fixed vs. Performance-based Cash vs. Long-Term
Compensation Incentive Compensation
Ratio Remained In Line with 2015 Mix Ratio Remained In Line with 2015 Mix
Fixed mPerformance-based m Long-Term Incentive

Cash Incentive




OUR COMPENSATION DISCIPLINE

Total 2016 Compensation Awarded to NEOs

$35.1M

Our operating revenue in 2016 decreased 2% compared to 2015 (a record year), but we
held our 2016 awarded compensation ratio flat compared to 2015.

Our awarded compensation expense in 2016 decreased 2% compared to 2015, in line
with the decrease in operating revenue over the same period, reflecting our commitment
to cost discipline.

As further described in the table on page 66 below, total 2016 compensation awarded to
our NEOs as a group was $35.1 million, which decreased 4% compared to $36.4 million
in 2015.

As demonstrated by our compensation practices in 2016, we remain committed to our
goals regarding firm-wide awarded compensation expense.

We have maintained control on compensation costs and applied a consistent
compensation deferral policy for our NEOs and other employees.

We have continued to apply our discipline on compensation expense to our NEOs, even
during periods of outstanding performance.



CORPORATE GOVERNANCE HIGHLIGHTS

We are committed to the highest standards of corporate governance that serve the best
interests of our Company and to active engagement with our shareholders throughout the
year. We believe our ongoing engagement with shareholders helps us achieve balanced and
appropriate solutions for our shareholders.

OUR CURRENT BOARD OF DIRECTORS AND ITS COMMITTEES

Board of Directors Committees of the Board of Directors

Nominating &
Audit Compensation Governance

Andrew M. Alper
(Independent)

Ashish Bhutani
(CEO of LAM)

Richard N. Haass
(Independent)

X Chair

Steven J. Heyer

(Independent, Lead Director)

X X Chair

Kenneth M. Jacobs
(Chairman and CEO)

Michelle Jarrard
(Independent)

Sylvia Jay
(Independent)

Philip A. Laskaw .
(Independent) y Chair X

Jane L. Mendillo
(Independent)

Richard D. Parsons
(Independent)

Michael J. Turner
(Independent)




OUR LEADERSHIP STRUCTURE
Kenneth M. Jacobs serves as Chairman of the Board of Directors, or the Board, and
Chief Executive Officer, or CEO. Steven J. Heyer serves as our Board’s independent
Lead Director. This leadership structure provides:

* unified leadership and focused vision;

o effective leadership in light of the nature of the Company and its experience and
history; and

» fluid communication and coordination between the Board and management.
Our Lead Director, working with our other independent directors:

e provides active oversight of the development and implementation of the
Company’s strategy;

e provides thorough oversight and evaluation of CEO and senior management
performance and compensation; and

* reviews and approves Board meeting schedules and agendas.

BOARD INDEPENDENCE

Our Board has determined that nine of our Board’s eleven members (representing
approximately 80% of our Board’s members), including our Lead Director, are
independent under the listing standards of the NYSE and our own Standards of Director
Independence.

Each of the Board’s Committees, including the Compensation Committee, which
ultimately determines the CEQO’s compensation, consists entirely of independent
directors, and each Committee has a different chairperson.

Executive sessions of our Board follow regularly scheduled Board meetings, and our
Lead Director presides over executive sessions.

Many meetings of the Board’s Committees also include executive sessions, and the
Chair of the applicable Committee presides over those executive sessions.

Our Board, through its Nominating & Governance Committee, evaluates itself annually.



BOARD COMMITMENT

As discussed below, overall attendance by our directors at Board and Committee
meetings averaged over 95% in 2016.

Our independent directors receive a majority of their annual compensation in the form of
deferred stock units, which are not settled, and therefore remain invested in the
Company, until the director leaves the Board.

RECENT CORPORATE GOVERNANCE DEVELOPMENTS
Richard N. Haass and Jane L. Mendillo joined the Board in April 2016, and
Michelle Jarrard joined the Board in January 2017. Dr. Haass joined the Nominating &
Governance Committee, Ms. Mendillo joined the Audit Committee, and Ms. Jarrard joined
the Compensation Committee.

The Board rotated the Chairs of each of its Committees in April 2016:

* Andrew M. Alper replaced Philip A. Laskawy as Chair of the Compensation
Committee (Mr. Laskawy remains a member of the Compensation Committee);

e Mr. Laskawy replaced Mr. Alper as Chair of the Audit Committee (Mr. Alper
remains a member of the Audit Committee); and

e Steven J. Heyer, our Lead Director, became the Chair of the Nominating &
Governance Committee.



GENERAL INFORMATION
Who Can Vote

Holders of our Class A common stock, as recorded in our share register at the close of
business on March 2, 2017, the record date, may vote at the annual general meeting and any
adjournment or postponement thereof. As of March 2, 2017, there were 129,766,091 shares
of Class A common stock outstanding (including 5,577,821 shares held by our subsidiaries,
which shares are not counted for purposes of the voting calculations set forth in this Proxy
Statement).

Voting Your Proxy

You may vote in person at the meeting or by proxy. We recommend you vote by proxy even if
you plan to attend the meeting. You can always change your vote at the meeting. Most
shareholders have a choice of proxy voting by using a toll-free telephone number, voting
through the Internet or, if they received their proxy materials by regular mail, completing the
proxy card and mailing it in the postage-paid envelope provided. If you received your
materials by regular mail, please refer to your proxy card or the information forwarded by your
bank, broker or other holder of record to see which options are available to you. Executors,
administrators, trustees, guardians, attorneys and other representatives voting on behalf of a
shareholder should indicate the capacity in which they are signing, and corporations should
vote by an authorized officer whose title should be indicated.

How Proxies Work

Lazard’s Board of Directors is asking for your proxy. Giving us your proxy means you
authorize us to vote your shares at the meeting, or at any adjournment or postponement
thereof, in the manner you direct. You may vote for all, some or none of our director
nominees. You may also vote for or against the other proposals or abstain from voting. If you
sign and return a proxy card or otherwise vote by telephone or the Internet but do not specify
how to vote, we will vote your shares: FOR each of our director nominees; FOR a non-binding
advisory vote regarding executive compensation as described in this Proxy Statement; FOR a
non-binding advisory vote regarding the frequency of the advisory vote on executive
compensation ON AN ANNUAL BASIS; FOR ratification of the appointment of Deloitte &
Touche LLP as our independent registered public accounting firm for 2017; and AGAINST the
shareholder proposal described in this Proxy Statement (o the extent that it is properly
presented by the shareholder proponent at the meeting). The enclosed proxy also confers
discretionary authority with respect to amendments or variations to the matters identified in
the Notice of 2017 Annual General Meeting and with respect to other matters that may be
properly brought before the meeting and any adjournment or postponement thereof.

As of the date of this Proxy Statement, we do not know of any other business that will be
presented at the meeting. If other business shall properly come before the meeting, the
persons named in the proxy will vote according to their best judgment.



Revoking Your Proxy

You may revoke your proxy before it is voted by submitting a new proxy with a later date, by
voting in person at the meeting or by sending written notification addressed to:

Lazard Ltd
30 Rockefeller Plaza
New York, New York 10112
Attn: Scott D. Hoffman
Secretary

Mere attendance at the meeting will not revoke a proxy that was previously submitted to us.
Quorum and Conduct of Meeting

In order to carry on the business of the meeting, we must have a quorum. This means that at
least two shareholders must be present at the meeting, either in person or by proxy, and
those shareholders must generally hold shares representing more than 50% of the votes that
may be cast by all shareholders having the right to attend and vote at the meeting. The
chairman of the meeting will have broad authority to conduct the meeting so that the business
of the meeting is carried out in an orderly and timely manner. In doing so, the chairman will
have broad discretion to establish reasonable rules for discussion, comments and questions
during the meeting. The chairman also is entitled to rely upon applicable law regarding
disruptions or disorderly conduct to ensure that the meeting is conducted in a manner that is
fair to all participants.

Attendance at the Annual General Meeting

Only shareholders, their proxy holders and our guests may attend the meeting. Space is
limited and admission to the meeting will be on a first-come, first-served basis. Verification of
ownership will be requested at the admissions desk. If you are a holder of record and plan to
attend the meeting, please indicate this when you vote. When you arrive at the meeting, you
will be asked to present photo identification, such as a driver’s license. If your shares are held
in the name of your broker, bank or other nominee, you must bring to the meeting an account
statement or letter from the nominee indicating that you were the beneficial owner of the
shares on March 2, 2017, the record date for voting. If you want to vote your Class A common
stock held in street name in person, you must obtain a written proxy in your name from the
broker, bank or other nominee that holds your shares. If you wish to obtain directions to
attend the meeting in person, you may send an e-mail to: investorrelations@lazard.com or
call (212) 632-6000.
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INFORMATION ABOUT OUR ANNUAL GENERAL MEETING
AND THE SOLICITATION OF PROXIES

Votes Needed

We have adopted a majority vote policy described in additional detail under “Election of
Directors—Majority Vote Policy” below, which generally requires that a director receive a
majority of the votes cast in order to be elected in an “uncontested election of directors” (as
defined below), though our Bye-laws state that directors are elected by a plurality of the votes
cast. See “Election of Directors—Majority Vote Policy” below for additional information
regarding our majority vote policy. Votes withheld from any director nominee will not be
counted in such nominee’s favor. In addition, in accordance with rules of the Securities and
Exchange Commission, or SEC, the result of the matter regarding the frequency of the
advisory vote on executive compensation (ltem 3) will be determined by a plurality of the
votes cast. With respect to all other matters to be acted on at the meeting, the affirmative vote
of a majority of the combined voting power of all of the shares of our Class A common stock
present or represented and entitled to vote at the meeting is required.

As permitted by Bermuda law, we treat abstentions as present and entitled to vote for
purposes of determining a quorum, and, in accordance with our Bye-laws, they would be
counted in the calculation for determining whether any proposal received a majority vote at
the meeting. With regard to “broker non-votes”, we also treat such shares as present for
purposes of determining a quorum, but they would not be counted in the calculation for
determining whether the relevant proposal received a majority vote at the meeting. A “broker
non-vote” is a proxy submitted by a broker or other nominee in which the broker or other
nominee does not vote on behalf of a client on a particular matter for lack of instruction when
such instruction is required by the rules of the New York Stock Exchange, or the NYSE.
Brokers may no longer use discretionary authority to vote “broker non-votes” on matters that
are not considered “routine”. The vote in connection with the ratification of the appointment of
our independent registered public accounting firm (Item 4) is considered “routine”. The votes
in connection with all other matters to be acted on at the meeting are not considered routine
matters. If you do not submit voting instructions to your broker or other nominee, we expect
that your shares will be treated as broker non-votes.

Important Notice Regarding the Availability of Proxy Materials for the Annual General
Meeting of Shareholders to Be Held on April 25, 2017

This Proxy Statement and the Company’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2016 can be viewed on our website at www.lazard.com/
investorrelations. Most shareholders may elect to view future proxy statements and annual
reports over the Internet instead of receiving paper copies in the mail. If you are a shareholder
of record, you may choose this option by following the instructions provided when you vote
over the Internet. If you hold your Class A common stock through a bank, broker or other
holder of record, please refer to the information provided by that entity for instructions on how
to elect to view our future proxy statements and annual reports over the Internet.
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Cost of this Proxy Solicitation

We pay the expenses of preparing the proxy materials and soliciting this proxy. We have
engaged MacKenzie Partners, Inc. to assist in the solicitation and distribution of proxy
materials and we expect to pay MacKenzie Partners, Inc. a fee of approximately $15,000,
plus reasonable out-of-pocket costs and expenses, for its services. We also reimburse
brokers and other nominees for their expenses in sending these materials to you and
obtaining your voting instructions. In addition to this mailing, proxies may be solicited
personally, electronically or by telephone by our directors, officers, other employees or our
agents. If any of our directors, officers and other employees assist in soliciting proxies, they
will not receive additional compensation for those services.

Multiple Shareholders Sharing Same Address

If you and other residents at your mailing address with the same last name own shares of
Class A common stock through a bank or broker, your bank or broker may have sent you a
notice that your household will receive only one annual report and proxy statement for each
company in which the members of your household hold stock through that bank or broker.
This practice of sending only one copy of proxy materials to holders residing at a single
address is known as “householding”, and was authorized by the SEC to allow multiple
investors residing at the same address the convenience of receiving a single copy of annual
reports, proxy statements and other disclosure documents if they consent to do so. If you did
not respond that you did not want to participate in householding, you were deemed to have
consented to the process. If you did not receive a householding notice from your bank or
broker, you can request householding by contacting that entity. You also may revoke your
consent to householding at any time by contacting your bank or broker.

If you wish to receive a separate paper copy of this Proxy Statement or the 2016
Annual Report, you may call (212) 632-6000, visit our website at www.lazard.com/
investorrelations, send an e-mail to: investorrelations @lazard.com or write to:

Lazard Ltd
30 Rockefeller Plaza
New York, New York 10112
Attn: Investor Relations

12



BOARD OF DIRECTORS’ RECOMMENDATIONS

The Board of Directors recommends that you vote as follows:

Agenda
ltem

Matter

Board
Recommendation

Item 1

Item 2

Item 3

Item 4

Item 5

Election of three directors to our Board of Directors for a
three-year term expiring at the conclusion of the Company’s
annual general meeting in 2020

Consideration of a non-binding advisory vote regarding
executive compensation

Consideration of a non-binding advisory vote regarding the
frequency of the advisory vote on executive compensation

Ratification of the appointment of Deloitte & Touche LLP as
our independent registered public accounting firm for 2017
and authorization of the Company’s Board of Directors,
acting by its Audit Committee, to set their remuneration

Consideration of the non-binding shareholder proposal set

forth in this Proxy Statement (if properly presented by the
shareholder proponent at the meeting)

13

VOTE FOR

VOTE FOR

VOTE FOR
ANNUAL
FREQUENCY

VOTE FOR

VOTE AGAINST



ITEM 1
ELECTION OF DIRECTORS

Our Board of Directors is divided into three classes. Members of each class serve for a three-
year term. Shareholders elect one class of directors at each annual general meeting. At this
annual general meeting, shareholders will vote on the election of the three nominees
described below for a term ending at the 2020 annual general meeting. Michael J. Turner is
currently serving as a director but has chosen not to seek re-election at the 2017 annual
general meeting.

The following section contains information provided by the nominees and continuing directors
about their principal occupation, business experience and other matters. Each nominee is a
current director of the Company and has indicated to us that he or she will serve if elected.

We do not anticipate that any nominee will be unable or unwilling to stand for election, but if
that happens, your proxy may be voted for another person nominated by the Board.

BOARD OF DIRECTORS’ RECOMMENDATION
The Board of Directors recommends a vote FOR the election of each nominee listed below.

Unless otherwise directed in the proxy, the persons named in the proxy will vote FOR each
nominee listed below.
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NOMINEES FOR ELECTION AS DIRECTORS
FOR A THREE-YEAR TERM EXPIRING IN 2020

¢ Name: Kenneth M. Jacobs
* Age: 58 years
¢ Director since 2009

¢ Name: Michelle Jarrard
* Age: 49 years
¢ Director since

January 2017

Kenneth M. Jacobs has served as Chairman of the Board
of Directors and Chief Executive Officer of Lazard Ltd and
Lazard Group since November 2009. Mr. Jacobs has
served as a Managing Director of Lazard since 1991 and
had been a Deputy Chairman of Lazard from January 2002
until November 2009. Mr. Jacobs also served as Chief
Executive Officer of Lazard North America from January
2002 until November 2009. Mr. Jacobs initially joined
Lazard in 1988. Mr. Jacobs is a member of the board of
trustees of the University of Chicago and the Brookings
Institution. Mr. Jacobs was selected to be the Chairman and
Chief Executive Officer of Lazard because of his vision,
intellect and dynamism, his proven track record of creativity
in building new businesses, and his skills as a trusted
advisor, collaborator and team leader.

Michelle Jarrard has served as a director of Lazard Ltd and
Lazard Group since January 2017. Ms. Jarrard is a former
Senior Partner of McKinsey & Company, where she held
multiple senior leadership roles during her 25-year career,
most recently as Global Chief HR and Talent Officer from
2007 until her retirement in January 2016. She was a
member of McKinsey’s Global Operating Committee, with
responsibilities  including: People  Strategy; Talent
Acquisition and Development; Learning; Partner
Compensation & Evaluation; Diversity; HR Analytics,
Policies & Risk; and Internal Communications. In 2016,
Ms. Jarrard became the Managing Director of the GRA
Venture Fund, LLC, a private investment fund providing
early-stage capital to Georgia-based technology companies.
Ms. Jarrard is on the board of directors of Rural Sourcing,
Inc., Axion Biosystems and QUEST Renewables. She is a
board member and Chair of the Compensation & Benefits
Committee for Children’s Healthcare of Atlanta, one of the
largest pediatric healthcare systems in the U.S. She is also
a trustee of the Georgia Tech Foundation Board. She
earned her MBA from Harvard Business School and a
Bachelor's Degree in Industrial Engineering from the
Georgia Institute of Technology. Ms. Jarrard was selected to
be a director of Lazard because of her experience serving in
senior leadership positions, including human capital
development positions, within a major professional services
firm.
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* Name: Philip A. Laskawy
e Age: 75 years
e Director since 2008

* Name: Andrew M. Alper
* Age: 59 years
e Director since 2012

Philip A. Laskawy has served as a director of Lazard Ltd
and Lazard Group since July 2008. Mr. Laskawy served as
Chairman and Chief Executive Officer of Ernst & Young
from 1994 until his retirement in 2001, after 40 years of
service with the professional services firm. Mr. Laskawy
served as Chairman of the International Accounting
Standards Board from 2006 to 2007, and as a member of
the 1999 Blue Ribbon Committee on Improving the
Effectiveness of Corporate Audit Committees. Mr. Laskawy
is @ member of the board of directors of Loews Corp. and
Henry Schein, Inc. Mr. Laskawy was appointed Chairman of
Federal National Mortgage Association (Fannie Mae) in
September 2008 at the commencement of Fannie Mae’s
conservatorship and retired from Fannie Mae’s board of
directors in March 2014, following more than five years of
service to the company. Mr. Laskawy had previously served
on the board of directors of General Motors Corp. until June
2013. Mr. Laskawy was selected to be a director of Lazard
because of his expertise in the areas of auditing and
accounting, his qualifications as an “audit committee
financial expert” and the unique perspective he brings as a
former chief executive of a major professional services firm.

DIRECTORS CONTINUING IN OFFICE

(TERM EXPIRING IN 2018)

Andrew M. Alper has served as a director of Lazard Ltd
and Lazard Group since October 2012. Mr. Alper serves as
Chairman of Alper Investments, Inc. From October 2006 to
January 2013, Mr. Alper served as the Chairman and Chief
Executive Officer of EQA Partners, LP, a limited partnership
engaged in a global macro strategy. From February 2002 to
June 2006, Mr. Alper served as President of the New York
City Economic Development Corporation and Chairman of
the New York City Industrial Development Agency,
appointed to both positions by Mayor Michael Bloomberg.
Prior to that, Mr. Alper spent 21 years in the Investment
Banking Division of Goldman, Sachs & Co., where he was
Chief Operating Officer of the Investment Banking Division
from 1997 to 2000. Mr. Alper was co-head of the Financial
Institutions Group of the Investment Banking Division of
Goldman, Sachs & Co. from 1994 to 1997. Mr. Alper
previously served on the board of directors of FBR Capital
Markets Corporation from January 2007 until June 2009.
Mr. Alper is a member of the board of trustees of the
University of Chicago and served as its Chairman from

16



e Name: Ashish Bhutani

e Age: 56 years
¢ Director since 2010

a2

e Name: Steven J. Heyer
* Age: 64 years
e Director since 2005

June 2009 until May 2015. Mr. Alper also serves as a
trustee of the Mount Sinai Medical Center in New York.
Mr. Alper was selected to be a director of Lazard because of
his extensive experience with the financial and operational
aspects of businesses that are comparable to Lazard, as
well as his background and experience in government
service.

Ashish Bhutani has served as a member of the Board of
Directors of Lazard Lid and Lazard Group since March
2010. Mr. Bhutani is a Vice Chairman and a Managing
Director of Lazard and has been the Chief Executive Officer
of Lazard Asset Management (“LAM”) since March 2004.
Mr. Bhutani previously served as Head of New Products
and Strategic Planning for LAM from June 2003 to March
2004. Prior to joining Lazard, he was Co-Chief Executive
Officer, North America, of Dresdner Kleinwort Wasserstein
from 2001 to the end of 2002, and was a member of its
Global Corporate and Markets Board, and a member of its
Global Executive Committee. Mr. Bhutani worked at
Wasserstein Perella Group (the predecessor to Dresdner
Kleinwort Wasserstein) from 1989 to 2001, serving as
Deputy Chairman of Wasserstein Perella Group and Chief
Executive Officer of Wasserstein Perella Securities from
1994 to 2001. Mr. Bhutani began his career at Salomon
Brothers in 1985, where he was a Vice President in Fixed
Income. Mr. Bhutani is a member of the board of directors of
four registered investment companies, which are part of the
Lazard fund complex. Mr. Bhutani was selected to be a
director of Lazard because of his extensive background,
experience and knowledge of the asset management
industry, his role within the firm as Chief Executive Officer of
LAM and Mr. Jacobs’ and the Board's desire that
Mr. Bhutani become a regular contributor to the Board’s
deliberations.

Steven J. Heyer has served as a director of Lazard Ltd and
Lazard Group since June 2005 and was appointed Lead
Director in November 2009. Mr. Heyer is an investor in, and
acts in a leadership role to, a number of private companies.
Mr. Heyer was the Chief Executive Officer of Starwood
Hotels & Resorts Worldwide from October 2004 until April
2007. Prior to joining Starwood, he was President and Chief
Operating Officer of The Coca-Cola Company from 2002 to
September 2004. From 1994 to 2001 he was President and
Chief Operating Officer of Turner Broadcasting System,
Inc., and a member of AOL Time Warner's Operating
Committee. Previously, Mr. Heyer was President and Chief
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e Name: Sylvia Jay
e Age: 70 years
¢ Director since 2006

Operating Officer of Young & Rubicam Advertising
Worldwide, and before that spent 15 years at Booz Allen &
Hamilton, ultimately becoming Senior Vice President and
Managing Partner. Mr. Heyer was a member of the board of
directors of Omnicare, Inc. from 2008 until August 2015.
From 2008 to 2011, Mr. Heyer worked with a number of
leading private equity and venture capital firms focused on
financially distressed startup companies and turnaround
situations, one of which was Harry & David Holdings, Inc., a
company that was in financial distress at the time of his
appointment as Chairman and CEO in February 2010 and
that filed for bankruptcy protection in March 2011. Mr. Heyer
resigned as CEO prior to the company’s bankruptcy filing but
remained as Chairman to provide guidance and leadership
through the bankruptcy proceedings. The company emerged
from bankruptcy in September 2011, and Mr. Heyer resigned
as Chairman at that time. Mr. Heyer was selected to be a
director of Lazard because of his leadership and experience,
as well as the depth of his analytical skills, which he has
applied in a variety of leadership positions across diverse
industry groups, including broadcast media, consumer
products, and hotel and leisure companies.

Sylvia Jay, CBE, has served as a director of Lazard Ltd and
Lazard Group since March 2006. From June 2011 until July
2013, Lady Jay was Chairman of L'Oréal UK. From
September 2005 until June 2011, she was Vice Chairman of
L’Oréal UK. From January 2001 until August 2005, she was
the Director General of the Food & Drink Federation, a UK
trade body. Lady Jay joined the United Kingdom Civil Service
in 1971. Her civil service career, until she resigned in 1995,
mainly concerned government financial aid to developing
countries, including being a non-executive director of the
Gibraltar Ship Repair Company. She also worked in the Civil
Service Selection Board to recruit fast stream administrators
and diplomats; the French Ministere de la Cooperation; and
the French Trésor. Lady Jay also was a member of a small
international team that set up the European Bank for
Reconstruction and Development. Lady Jay is a member of
the board of directors of Groupe Casino. Lady Jay was a
member of the board of directors of Alcatel-Lucent from 2006
until 2014, and was a member of the board of directors of
Saint-Gobain from 2002 until 2016. Lady Jay also was
Chairman of Food from Britain from 2005 until 2009. Lady
Jay was selected to be a director of Lazard because of her
extensive background and experience in government service
and the Board’s desire to add geographical diversity that
reflects Lazard’s client base in Europe.
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DIRECTORS CONTINUING IN OFFICE

 Name: Richard N. Haass
* Age: 65 years
¢ Director since 2016

e Name: Jane L. Mendillo
e Age: 58 years
¢ Director since 2016

(TERM EXPIRING IN 2019)

Richard N. Haass has served as a director of Lazard Ltd and
Lazard Group since April 2016. Dr. Haass, in his fourteenth
year as president of the Council on Foreign Relations, has
served as the senior Middle East advisor to President George
H.W. Bush and as a principal advisor to Secretary of State
Colin Powell. He was also U.S. coordinator for policy toward
the future of Afghanistan and the U.S. envoy to both the
Cyprus and Northern Ireland peace talks. A recipient of the
State Department's Distinguished Honor Award, the
Presidential Citizens Medal, and the Tipperary International
Peace Award, Dr. Haass has authored or edited books on
both U.S. foreign policy and management. A Rhodes Scholar,
he holds Master and Doctor of Philosophy degrees from
Oxford University. From February 2007 until February 2015,
Dr. Haass served as a member of the board of directors of
Fortress Investment Group. Dr. Haass was selected to be a
director of Lazard because of his global perspective, fostered
over many years at the highest levels of engagement, as well
as his background and experience in government service.

Jane L. Mendillo has served as a director of Lazard Ltd and
Lazard Group since April 2016. Ms. Mendillo has spent over
30 years in the fields of endowment and investment
management. As the CEO of the Harvard Management
Company from 2008 to 2014, she managed Harvard
University’s approximately $37 billion global endowment and
related assets across a wide range of public and private
markets. Ms. Mendillo was previously the Chief Investment
Officer at Wellesley College for six years. Prior to that, she
spent 15 years at the Harvard Management Company in
various investment roles. Earlier in her career she was a
management consultant at Bain & Co. and worked at the Yale
Investment Office. Ms. Mendillo is a member of the board of
directors of General Motors. She is also a member of the
board of directors and Investment Committee of the Mellon
Foundation, and is on the board of directors of the Berklee
College of Music. She also chairs the Investment Committee
of the Partners Healthcare System, and serves as a Senior
Investment Advisor to the OIld Mountain Private Trust
Company. She is a graduate of Yale College and the Yale
School of Management. Ms. Mendillo was selected to be a
director of Lazard because of her unique financial perspective,
having successfully stewarded Harvard Management
Company through the financial crisis, and her extensive
experience in the field of asset management.
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Richard D. Parsons has served as a director of
Lazard Ltd and Lazard Group since June 2012.
Mr. Parsons has been a senior advisor to Providence
Equity Partners LLC since September 2009. From
May 2014 to September 2014, Mr. Parsons served as
the interim Chief Executive Officer of the Los Angeles
Clippers. Mr. Parsons is a member of the board of

e Name: Richard D. Parsons directors of The Estée Lauder Companies Inc. and
« Age: 68 years The Madison Square Garden Company. Mr. Parsons
« Director since 2012 previously served as Chairman of the board of

directors of Citigroup Inc. from February 2009 through
April 2012, and had served as a director of Citigroup
Inc. since 1996. From May 2003 until his retirement in
December 2008, Mr. Parsons served as Chairman of
the board of directors of Time Warner Inc., and from
May 2002 until December 2007, Mr. Parsons served
as Chief Executive Officer of Time Warner Inc.
Mr. Parsons was formerly Chairman and Chief
Executive Officer of Dime Bancorp, Inc. Among his
numerous community and nonprofit activities,
Mr. Parsons is Chairman of the Apollo Theatre
Foundation, Chairman of the board of trustees of the
Rockefeller Foundation, Chairman of the Jazz
Foundation of America, and a member of the board of
directors of Teach for America and the Commission on
Presidential Debates. Mr. Parsons was selected to be
a director of Lazard because of his extensive and
diverse leadership experience with both financial
services and non-financial services businesses.

MAJORITY VOTE POLICY
Our Board has adopted a majority vote policy in connection with the election of directors.

In an uncontested election of directors, any nominee who receives a greater number of votes
“withheld” from his or her election than votes “for” his or her election will, within five days
following the certification of the shareholder vote, tender his or her written resignation to the
Chairman of the Board for consideration by the Nominating & Governance Committee. As
used herein, an “uncontested election of directors” is an election in which the number of
nominees is not greater than the number of Board seats open for election.

The Nominating & Governance Committee will consider such tendered resignation and,
promptly following the date of the shareholders’ meeting at which the election occurred, will
make a recommendation to the Board concerning the acceptance or rejection of such
resignation. In determining its recommendation to the Board, the Nominating & Governance
Committee will consider all factors deemed relevant by the members of the Nominating &
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Governance Committee including, without limitation, the stated reason or reasons why
shareholders who cast “withhold” votes for the director did so, the qualifications of the director
(including, for example, the impact the director’s resignation would have on the Company’s
compliance with the requirements of the SEC, the NYSE and Bermuda law), and whether the
director’s resignation from the Board would be in the best interests of the Company and its
shareholders.

The Nominating & Governance Committee also will consider a range of possible alternatives
concerning the director’s tendered resignation as members of the Nominating & Governance
Committee deem appropriate including, without limitation, acceptance of the resignation,
rejection of the resignation, or rejection of the resignation coupled with a commitment to seek
to address and cure the underlying reasons reasonably believed by the Nominating &
Governance Committee to have substantially resulted in the “withheld” votes.

The Board will take formal action on the Nominating & Governance Committee’s
recommendation no later than 90 days following the date of the shareholders’ meeting at
which the election occurred. In considering the Nominating & Governance Committee’s
recommendation, the Board will consider the information, factors and alternatives considered
by the Nominating & Governance Committee and such additional information, factors and
alternatives as the Board deems relevant.

Following the Board’s decision on the Nominating & Governance Committee’s
recommendation, the Company will promptly disclose, in a Form 8-K filed with the Securities
and Exchange Commission, the Board’s decision, together with an explanation of the process
by which the decision was made. If the Board has not accepted the tendered resignation, it
will also disclose the reason or reasons for doing so.

No director who, in accordance with this policy, is required to tender his or her resignation,
shall participate in the Nominating & Governance Committee’s deliberations or
recommendation, or in the Board’s deliberations or determination, with respect to accepting or
rejecting his or her resignation as a director.
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INFORMATION REGARDING THE BOARD OF DIRECTORS
AND CORPORATE GOVERNANCE

Lazard is governed by a Board of Directors and various committees of the Board that meet
throughout the year. Our Board has established three standing committees: the Audit
Committee, the Nominating & Governance Committee and the Compensation Committee.
Each of the standing committees has adopted and operates under a written charter, all of
which are available on our website at http://www.lazard.com/InvestorRelations/
Corporate_Governance.aspx. Other corporate governance documents also are available on
our website, including our Corporate Governance Guidelines and our Code of Business
Conduct and Ethics. A copy of each of these documents is available to any shareholder upon
request.

LEADERSHIP STRUCTURE
Chairman and Chief Executive Officer

Kenneth M. Jacobs has served as Chairman of the Board and CEO of the Company since
November 2009. The Board carefully considered a variety of governance arrangements
following the sudden death of the Company’s former Chairman and CEO in October 2009,
including separating the roles of Chairman and CEO. The Board appointed Mr. Jacobs as the
Company’s Chairman and CEO following this measured and comprehensive review. At the
same time, the Board also recognized the need for strong independent perspectives to
balance the combined Chairman and CEO positions and to avoid any potential conflicts. The
Board created the Lead Director position in November 2009 to provide this balance.

The Board believes that the Company and its shareholders are best served by maintaining
the flexibility to have either the same individual serve as Chairman and CEO or to separate
those positions based on what is in the best interests of the Company and its shareholders at
a given point in time. The Board believes that the members of the Board possess
considerable experience, breadth of skills and unique knowledge of the challenges and the
opportunities the Company faces and that the Board is best positioned to identify the person
who has the skill and commitment to be an effective Chairman.

The Board believes there is no single best organizational model that is the most effective in all
circumstances, and the Board retains the right to separate the positions of Chairman and
CEO if it deems it appropriate in the future.

Lead Director

Steven J. Heyer was originally appointed as the Lead Director for the Board in November
2009. Mr. Heyer’s appointment was reconfirmed by the independent members of the Board in
April 2016. Mr. Heyer is a strong, independent and active Lead Director with clearly defined
leadership authority and responsibilities. In addition to his role as Lead Director, Mr. Heyer
serves as a member of the Compensation Committee and the Audit Committee and as Chair
of the Nominating & Governance Committee.
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The responsibilities and duties of the Lead Director include the following:

presiding at meetings of the Board in the absence of the Chairman, including the
executive sessions of the independent members of the Board, and providing feedback
to the CEO, other senior executives and key managing directors, as appropriate, from
such executive sessions of the independent directors;

for the purpose of facilitating timely communication, serving as a liaison between
(1) the independent directors (including committee chairpersons) and (2) the CEO,
other senior executives and, in consultation with the CEO, key managing directors
regarding significant matters (without impeding or replacing direct communication
between the CEO and other directors or between or among other directors);

with input from the other independent directors, (1) reviewing and approving Board
meeting schedules, as well as the agendas for such meetings and (2) calling meetings
of the independent directors and setting the agendas in connection with such
meetings;

reviewing and approving information to be sent to the Board in advance of Board
meetings;

together with the Board, providing oversight and advice to the CEO regarding
corporate strategy, direction and implementation of initiatives;

in consultation with the CEOQO, identifying and supporting talented individuals within the
Company;

being available for consultation or direct communication with significant shareholders;

together with the Compensation Committee, conducting periodic performance
appraisals of the CEOQ;

coordinating the activities of the chairpersons of Board committees; and

performing such other duties as the Board may from time to time delegate to the Lead
Director.

Our Lead Director also presides at meetings of the Board, or the relevant portions of such
meetings, when it would not be appropriate for our Chairman and CEO to preside.

The Board believes Mr. Jacobs serving as Chairman and CEO and Mr. Heyer serving as a
separate and independent Lead Director provides the best form of leadership for the
Company at the present time, offers an appropriate balance between the roles and provides a
satisfactory counterbalance to the combined role of Chairman and CEO.
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RISK OVERSIGHT

Management within each of Lazard’s operating locations is principally responsible for
managing the risks within its respective business on a day-to-day basis. The Board, working
together with the Audit Committee, undertakes a comprehensive review of the Company’s risk
profile and risk management strategies at regular intervals. Members of the Company’s
finance team, led by the Chief Financial Officer and the Chief Risk Officer, review with the
Audit Committee categories of risk the Company faces, including any risk concentrations, risk
interrelationships and financial risk exposures, as well as the likelihood of occurrence, the
potential impact of those risks and the steps management has taken to monitor, mitigate and
control such exposures. Updates on risks deemed material to the Company are reviewed at
regular meetings of the Audit Committee and reported to the full Board. In addition, the
Compensation Committee reviews compensation programs for consistency and alignment
with Lazard’s strategic goals, and in connection therewith reviews Lazard’s compensation
practices to assess the risk that they will have a material adverse effect on the Company.

AUDIT COMMITTEE

Philip A. Laskawy (Chair), Andrew M. Alper, Steven J. Heyer and Jane L. Mendillo

The Audit Committee met seven times in 2016. The Audit Committee assists our Board of
Directors in fulfilling its oversight responsibilities with respect to:

* monitoring the integrity of our financial statements;

e assessing the qualifications, independence and performance of our independent
auditor;

e evaluating the performance of our internal audit function;

e reviewing the Company’s major financial risk exposures and the steps taken to
monitor and control such exposures; and

* monitoring the Company’s compliance with certain legal and regulatory requirements.

A detailed list of the Audit Committee’s functions is included in its charter, which is available
on our website at http://www.lazard.com/Investorrelations/Audit_Committee_Charter.aspx.

The Audit Committee also selects and oversees Lazard’s independent auditor, and
pre-approves all services to be performed by the independent auditor pursuant to the Audit
Committee pre-approval policy. All members of the Audit Committee are independent as
required by Lazard and the listing standards of the NYSE. All members of the Audit
Committee are financially literate, as determined by the Board of Directors. The Board of
Directors has determined that Mr. Laskawy has the requisite qualifications to satisfy the
SEC’s definition of “audit committee financial expert”.
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COMPENSATION COMMITTEE

Andrew M. Alper (Chair), Steven J. Heyer, Michelle Jarrard, Sylvia Jay, Philip A.
Laskawy and Michael J. Turner

The Compensation Committee met seven times in 2016. The Compensation Committee
assists the Board of Directors by overseeing our firm-wide compensation plans, policies and
programs and has full authority to:

e determine and approve the compensation of our CEO;
e review and approve the compensation of our other executive officers;

* review our compensation programs as they affect all managing directors and
employees; and

e administer the Lazard Ltd 2008 Incentive Compensation Plan, or the 2008 Plan.

A detailed list of the Compensation Committee’s functions is included in its charter, which is
available on our website at http://www.lazard.com/Investorrelations/Comp_Comm_Charter.aspx.
All members of the Compensation Committee are independent as required by Lazard and the
listing standards of the NYSE.

From time to time the Compensation Committee has established special equity award pools
pursuant to the 2008 Plan for the express purpose of granting awards to new hires and, under
certain circumstances, retention awards to key employees (other than the executive officers
listed in the Summary Compensation Table below). The Compensation Committee granted to
our CEO (or his designee) authority to determine the amount, terms and conditions of all
awards made from these pools and required that the Compensation Committee be updated
on all such awards at regularly scheduled meetings.

The Compensation Committee directly engaged Compensation Advisory Partners, or CAP, an
independent compensation consulting firm, to assist it with various compensation analyses,
as well as to provide consulting on executive compensation practices and determinations,
including information on equity-based award design. CAP generally attends meetings of the
Compensation Committee. In addition, Kenneth M. Jacobs, our CEO, generally attends
meetings of the Compensation Committee and expresses his views on the Company’s overall
compensation philosophy. Following year end, Mr. Jacobs makes recommendations to the
Compensation Committee as to the total compensation package (salary, bonus and incentive
compensation awards) to be paid to each of the other executive officers listed in the Summary
Compensation Table below.
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NOMINATING & GOVERNANCE COMMITTEE

Steven J. Heyer (Chair), Richard N. Haass, Sylvia Jay, Richard D. Parsons and Michael
J. Turner

The Nominating & Governance Committee met four times in 2016. The Nominating &
Governance Committee assists our Board of Directors in promoting sound corporate
governance principles and practices by:

* leading the Board in an annual review of its own performance;

* identifying individuals qualified to become Board members, consistent with criteria
approved by the Board,

* recommending to the Board the director nominees for the next annual general meeting
of shareholders;

e recommending to the Board director nominees for each committee of the Board; and
* reviewing and reassessing the adequacy of the Corporate Governance Guidelines.

A detailed list of the Nominating & Governance Committee’s functions is included in its
charter, which is available on our website at http://www.lazard.com/Investorrelations/
Nom_Gov_Comm_Charter.aspx. The Nominating & Governance Committee also is
responsible for recommending to the Board of Directors standards regarding the
independence of non-executive directors and reviewing such standards on a regular basis to
confirm that such standards remain consistent with sound corporate governance practices
and with any legal, regulatory or NYSE requirements. All members of the Nominating &
Governance Committee are independent as required by Lazard and the listing standards of
the NYSE.

ATTENDANCE

The Board met eight times in 2016. In 2016, overall attendance by our current directors (other
than Ms. Jarrard, who joined the Board in January 2017) at meetings of the Board and its
Committees averaged over 95%. Each such director attended at least 75% of the meetings of
the Board and Committees on which he or she served. In 2016, all of our directors who were
members of the Board following the 2016 annual general meeting of shareholders attended
the annual general meeting.

CODES OF BUSINESS CONDUCT AND ETHICS

We have adopted a Code of Business Conduct and Ethics that is applicable to all directors,
managing directors, officers and employees of Lazard and its subsidiaries and affiliates. We
have also adopted a Supplement to the Code of Business Conduct and Ethics for certain other
senior officers, including our Chief Executive Officer, Chief Financial Officer and principal
accounting officer. Each of these codes is available on our website at http://www.lazard.com/
Investorrelations/CodeandEthics.aspx. A print copy of each of these documents is available to
any shareholder upon request. We intend to disclose amendments to, or waivers from, the
Code of Business Conduct and Ethics, if any, on our website.
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COMMUNICATIONS WITH THE BOARD

Anyone who wishes to send a communication to our non-executive directors as a group may
do so by mail at the address listed below, and by marking the envelope, Attn: Non-Executive
Directors of the Lazard Ltd Board of Directors.

Lazard Ltd
30 Rockefeller Plaza
New York, NY 10112
The Lazard Ltd Board of Directors
c/o the Corporate Secretary

These procedures are also posted on our website at
http://www.lazard.com/Investorrelations/Comm_NonMgmt_Dir.aspx.

POLICY ON DIRECTOR QUALIFICATIONS AND NOMINATION PROCESS

The Board’s Nominating & Governance Committee is responsible for evaluating and
recommending to the Board proposed nominees for election to the Board of Directors. As part
of its process, the Nominating & Governance Committee will consider director candidates
recommended for consideration by members of the Board, by management and by
shareholders. It is the policy of the Nominating & Governance Committee to consider
candidates recommended by shareholders in the same manner as other candidates.
Candidates for the Board of Directors must be experienced, dedicated and meet the highest
standards of ethics and integrity. All directors represent the interests of all shareholders, not
just the interests of any particular shareholder, shareholder group or other constituency. The
Nominating & Governance Committee periodically reviews with the Board the requisite skills
and characteristics for new directors, taking into account the needs of Lazard and the
composition of the Board as a whole. A majority of our directors must satisfy the
independence requirements of both Lazard and the NYSE. Likewise, each member of the
Audit Committee must be financially literate and at least one member must possess the
requisite qualifications to satisfy the SEC’s definition of “audit committee financial expert”.
Once a candidate is identified, the Nominating & Governance Committee will consider the
candidate’s mix of skills and experience with businesses and other organizations of
comparable size, as well as his or her reputation, background and time availability (in light of
anticipated needs). The Nominating & Governance Committee also will consider the interplay
of the candidate’s experience with the experience of other Board members, the extent to
which the candidate would be a desirable addition to the Board and any committees of the
Board and any other factors it deems appropriate, including, among other things, diversity.
The Nominating & Governance Committee views diversity broadly, encompassing differing
viewpoints, professional experience, industry background, education, geographical orientation
and particular skill sets, as well as race and gender. Shareholders wishing to recommend to
the Nominating & Governance Committee a candidate for director at our 2018 Annual
General Meeting of Shareholders may do so by submitting in writing such candidate’s name,
in compliance with the procedures of our Bye-laws, and along with the other information
required by our Bye-laws, to the Secretary of our Board of Directors at: Lazard Ltd, Office of
the Secretary, 30 Rockefeller Plaza, New York, New York 10112 between December 26,
2017 and January 25, 2018.
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DIRECTOR INDEPENDENCE

Pursuant to the corporate governance listing standards of the NYSE, the Board of Directors
has adopted standards for determining whether directors have material relationships with
Lazard. The standards are set forth on Annex A to this Proxy Statement. Under these
standards, a director employed by Lazard cannot be deemed to be an “independent director”,
and consequently Messrs. Jacobs and Bhutani are not independent directors of Lazard.

The Board of Directors has determined that none of our other directors have a material
relationship with Lazard under the NYSE corporate governance listing standards and the
Board of Directors’ standards for director independence and, accordingly, that each of our
directors (other than Messrs. Jacobs and Bhutani) is independent under the NYSE corporate
governance listing standards.

In addition, as discussed under “Information Regarding the Board of Directors and Corporate
Governance—Director Independence” in our annual proxy statement filed with the SEC on
March 10, 2016, in early 2016, the Board of Directors determined that none of our directors
(other than Messrs. Jacobs and Bhutani) and director nominees at that time had a material
relationship with Lazard under the Board of Directors’ standards for director independence
and, accordingly, that each such director and director nominee was independent under the
NYSE corporate governance listing standards.

DIRECTOR COMPENSATION FOR 2016

Directors who are officers of the Company do not receive any fees for their service as directors. In
2016, our directors’ compensation program provided that each of our non-employee directors
would receive an annual cash retainer of $119,250 and an annual award of deferred stock units,
or DSUs, with a grant date value of $145,750. An additional annual retainer was paid to the Lead
Director and the chairs of each committee of the Board of Directors as follows: the Lead Director,
$50,000; the chair of the Audit Committee, $30,000; the chair of the Nominating & Governance
Committee, $20,000; and the chair of the Compensation Committee, $20,000. The other
members of the Audit Committee were paid an additional annual retainer of $20,000, and the
other members of the Nominating & Governance Committee and the Compensation Committee
were paid an additional annual retainer of $15,000, in respect of each applicable committee. All
additional annual retainers were payable 45% in cash and 55% in DSUs. Cash compensation is
paid out on a quarterly basis (on February 15, May 15, August 15 and November 15, or, in each
case, the first business day thereafter), and the DSU awards described above are granted on an
annual basis on June 1st of each year, or the first business day thereafter, except for initial
pro-rated grants made to new directors upon their election or appointment to the Board of
Directors. The number of DSUs granted is determined based on the NYSE closing price of our
Class A common stock on the trading day immediately preceding the date of grant.

Non-employee directors may elect to receive additional DSUs in lieu of some or all of their cash
compensation pursuant to the Directors Fee Deferral Unit Plan, which was approved by the
Board of Directors in May 2006. DSUs awarded under this plan are granted on the same
quarterly payment dates as cash compensation would have been received, and the number of
DSUs is determined based on the NYSE closing price of our Class A common stock on the
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trading day immediately preceding the date of grant. Messrs. Alper, Haass and Parsons and
Ms. Mendillo elected to participate in this plan during 2016, and each of Messrs. Alper, Haass,
Heyer and Parsons and Ms. Mendillo have elected to participate in this plan during 2017.

All DSUs awarded under these arrangements are converted to shares of our Class A
common stock on a one-for-one basis and distributed to a director only after he or she resigns
from, or otherwise ceases to be a member of, the Board of Directors. Dividend equivalent
payments are made in respect of DSUs, which are paid in cash at the same rate and time that
dividends are paid on shares of our Class A common stock.

The Nominating & Governance Committee regularly reviews our director compensation
program.

Fees Earned or Stock

Directors Paid in Cash Awards (1) Total

Andrew M. AIPer (2) . ..ot $ 138,281 § 167,773  $ 306,054
Richard N. Haass (2) .. ....couiii e $ 72,156 $ 171,710  $ 243,866
Steven J. HEYEr ...t $ 165,538 $§ 203,867 $ 369,405
Sylviaday ... $ 132,750 $ 162,250 $ 295,000
Philip A. Laskawy . . ... $ 138,538 $ 170,868 $ 309,406
Jane L. Mendillo (2) . ... $ 73,443 $ 174,766  $ 248,209
Laurent Mignon (3) .. ..o $ 51,013 $ — 3 51,103
Richard D. Parsons (2) .. ... $ 126,056 $ 154,018 $ 280,074
Hal S. SCOM (B) .« v e e ettt e e e e e e e e $ 58,720 $ — 8 58,720
Michael J. TUIner . ... . $ 132,750 $ 162,250 $ 295,000

(1) The value of the DSUs reported in the table above is based on the grant date fair value of
awards computed in accordance with FASB ASC Topic 718. See Note 14 of Notes to the
Consolidated Financial Statements contained in our 2016 Annual Report on Form 10-K
for the fiscal year ended December 31, 2016 for a discussion of the assumptions used in
the valuation of the DSUs. The number and grant date fair value of DSUs granted on
June 1, 2016 under FASB ASC Topic 718 (based on the NYSE closing price of our
Class A common stock on the trading day immediately preceding the date of the grant)
were as follows: Mr. Alper, 4,769, valued at $167,773; Dr. Haass, 4,378, valued at
$154,018; Mr. Heyer, 5,785, valued at $203,516; Lady Jay, 4,612, valued at $162,250;
Mr. Laskawy, 4,847, valued at $170,517; Ms. Mendillo, 4,456, valued at $156,762;
Mr. Parsons, 4,378, valued at $154,018; and Mr. Turner, 4,612, valued at $162,250. In
addition, following their election to the Board of Directors during 2016, Dr. Haass and
Ms. Mendillo received a pro-rated grant of DSUs on April 20, 2016. The number and
grant date fair value of such DSUs were as follows: Dr. Haass, 454, valued at $17,692;
and Ms. Mendillo, 462, valued at $18,004. In addition, in connection with a rotation of the
committee chairs on April 19, 2016, Messrs. Heyer and Laskawy each received a
pro-rated grant of 9 DSUs with a grant date fair value of $351. The total number of DSUs
held by each of the non-executive directors as of December 31, 2016 (excluding
Ms. Jarrard, who became a director effective January 1, 2017) was as follows: Mr. Alper,
23,534; Dr. Haass, 5,226; Mr. Heyer, 85,527; Lady Jay, 43,465; Mr. Laskawy, 39,290;
Ms. Mendillo, 6,917; Mr. Parsons, 29,301; and Mr. Turner, 43,465.

(2) Each of Messrs. Alper, Haass and Parsons and Ms. Mendillo elected to defer all or a
portion of their quarterly cash compensation into additional DSUs pursuant to the terms
of the Directors Fee Deferral Unit Plan during 2016. The number and grant date fair value
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of DSUs in lieu of cash (based on the NYSE closing price of our Class A common stock
on the trading days immediately preceding the applicable grant dates) were as follows:
Mr. Alper, 4,003, valued at $138,281; Dr. Haass, 394, valued at $14,476; Mr. Parsons,
3,647, valued at $126,056; and Ms. Mendillo, 1,999, valued at $73,443. In accordance
with SEC guidance, these amounts are reflected in the “Fees Earned or Paid in Cash”
column, rather than in the “Stock Awards” column.

(3) Messrs. Mignon and Scott served on the Board of Directors until the end of their
respective terms on April 19, 2016.
BENEFICIAL OWNERS OF MORE THAN 5% OF OUR COMMON STOCK
Based on filings made under Section 13(d) and Section 13(g) of the Exchange Act, as of

March 2, 2017, the only persons known by us to be beneficial owners of more than 5% of our
Class A common stock were as follows:

Number of Shares Percentage of Shares
of Class A of Class A Percentage

Name and Address Common Stock Common Stock of Voting
of Beneficial Owner Beneficially Owned (1) (2) Beneficially Owned Power (3)
Ariel Investments, LLC .................. 6,483,375 5.0% 5.2%
200 E. Randolph Street, Suite 2900
Chicago, IL 60601
The Vanguard Group .. .................. 9,819,483 7.6% 7.9%

100 Vanguard Blvd.
Malvern, PA 19355

(1) Shares of Class A common stock beneficially owned by Ariel Investments, LLC are
based on a Schedule 13G that was filed on February 14, 2017.

(2) Shares of Class A common stock beneficially owned by The Vanguard Group are based
on a Schedule 13G that was filed on February 10, 2017.

(8) For purposes of this calculation, the voting power of Class A common stock excludes
5,577,821 shares held by the Company’s subsidiaries as of March 2, 2017.
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BENEFICIAL OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS

The following table shows the number of shares of Class A common stock that each director,
each executive officer named in the Summary Compensation Table, and all directors and
executive officers as a group have reported as owning beneficially, or otherwise having a
pecuniary interest in, as of March 2, 2017 (including any equity awards which are scheduled to
vest within 60 days of that date). To our knowledge, except as indicated in the footnotes to this
table and pursuant to applicable community property laws, the persons named in the table have
sole voting and investment power with respect to all shares of common stock beneficially
owned by them. The address for each listed person is ¢/o Lazard Ltd, 30 Rockefeller Plaza,
New York, New York 10112.

Shares of Class A
Common Stock

(assuming
conversion of
applicable Percentage of Percentage

Name of equity awards) Class A Common of Voting
Beneficial Owner 1)) Stock Power (3)
Kenneth M. Jacobs (4) .......... ... i, 1,612,347 1.2% 1.3%
Andrew M. Alper . ... . 24,320 * *
AshishBhutani ........... .. ... .. ... ... ... . ... 523,456 * *
Richard N.Haass ............ .. ... .. 6,787 * *
StevenJ. Heyer . ... 86,480 * *
Michelle Jarrard . ........ ... ... .. 1,551 * *
Sylviaday . ... 43,465 * *
Philip A. Laskawy ....... .. ... .. 42,290 * *
JaneL.Mendillo .......... .. ... . ... ... 9,051 * *
Richard D. Parsons . ...t 30,022 * *
Michael J. Turner ... ... . i 43,465 * *
Matthieu Bucaille (5) . ...... ... 394,797 * *
Scott D. Hoffman (6) ...............coiiiiin... 129,031 * *
Alexander F.Stern (6) ... 276,184 * *
All directors and executive officers as a group

(T4 PEISONS) . o\ttt e 3,223,246 2.5% 2.6%

*

Less than 1% beneficially owned.

(1) PRSUs and restricted stock units, or RSUs, granted to our executive officers that vest
more than 60 days after March 2, 2017 have not been included in the table above in
accordance with SEC rules. For a discussion of PRSUs and RSUs that have been
granted to our executive officers, see “Compensation of Our Executive Officers—
Outstanding Equity Awards at 2016 Fiscal Year End” below.

(2) This column also includes shares of Class A common stock that are subject to issuance
in the future with respect to the DSUs issued to our non-executive directors in the
following aggregate amounts: Mr. Alper, 24,320 shares; Dr. Haass, 5,587 shares;
Mr. Heyer, 86,480 shares; Ms. Jarrard, 1,551 shares; Lady Jay, 43,465 shares;
Mr. Laskawy, 39,290 shares; Ms. Mendillo, 7,651 shares; Mr. Parsons, 30,022 shares;
and Mr. Turner, 43,465 shares. These DSUs convert to shares of our Class A common
stock on a one-for-one basis only after a director resigns from, or otherwise ceases to be
a member of, the Board. See “Director Compensation for 2016” above.

(3) For purposes of this calculation, the voting power of Class A common stock excludes
5,577,821 shares held by the Company’s subsidiaries as of March 2, 2017.

31



(4)

Includes 112,410 shares of restricted Class A common stock that were previously issued
in settlement of certain outstanding equity awards, which were no longer subject to
service requirements after March 31, 2016, Mr. Jacobs’ retirement eligibility date, but
remain subject to other restrictions. See “Compensation of Executive Officers—
Outstanding Equity Awards at 2016 Fiscal Year End” below. Also includes 584,279
shares of Class A common stock indirectly beneficially owned by Mr. Jacobs in trust.

Includes 36,147 shares of restricted Class A common stock that were previously issued
in settlement of certain outstanding equity awards, which were no longer subject to
service requirements after February 6, 2016, Mr. Bucaille’s retirement eligibility date, but
remain subject to other restrictions. Excludes 82,948 shares of restricted stock issued
pursuant to a special grant made in 2011, which shares of restricted stock are not subject
to the RSU Retirement Policy and remain subject to vesting conditions. See
“Compensation of Executive Officers—OQOutstanding Equity Awards at 2016 Fiscal Year
End” below.

Includes certain shares of Class A common stock that the executive officer had agreed to
sell but continued to beneficially own on March 2, 2017, as reported in a Form 4 filing.
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ITEM 2
AN ADVISORY VOTE REGARDING EXECUTIVE COMPENSATION

The Board is committed to compensation governance and recognizes the significant interest
of shareholders in executive compensation matters. We provide our shareholders annually
with an opportunity to cast an advisory vote regarding the compensation of our Named
Executive Officers, or NEOs, as disclosed in this Proxy Statement.

As further discussed under “Compensation Discussion and Analysis” below, our Company
performed well in 2016 and delivered strong results, despite volatile financial markets. We
believe that our compensation philosophy and discipline, as successfully implemented on a
firm-wide basis by our NEOs during 2016, contributed to our strong performance.

As this is an advisory vote, the result will not be binding on the Board, although our
Compensation Committee, which is comprised solely of independent directors, will carefully
consider the outcome of the vote when evaluating the effectiveness of our compensation
policies and practices.

BOARD OF DIRECTORS’ RECOMMENDATION
The Board recommends that you vote FOR the following resolution:
RESOLVED, that the shareholders of the Company vote on a non-binding, advisory basis
FOR the compensation paid to the Company’s named executive officers, as disclosed
pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis,

compensation tables and narrative discussion.

Unless otherwise directed in the proxy, the persons named in the proxy will vote FOR the
foregoing resolution.
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COMPENSATION DISCUSSION AND ANALYSIS

In addition to performing the roles and responsibilities described under “Information
Regarding the Board of Directors and Corporate Governance—Compensation Committee”
above, our Compensation Committee, which is comprised entirely of independent directors,
determined the 2016 compensation of our NEOs: Kenneth M. Jacobs, Chairman and CEO;
Matthieu Bucaille, Chief Financial Officer; Ashish Bhutani, CEO of LAM; Scott D. Hoffman,
General Counsel; and Alexander F. Stern, Chief Operating Officer and Chief Executive
Officer, Financial Advisory. To assist shareholders in finding important information within this
Compensation Discussion and Analysis, we call your attention to the following sections:

2016 Business Performance Highlights 35
Selected 2016 Compensation Highlights 37
Our Shareholder Advisory Votes Regarding Executive Compensation 39
Our Compensation Philosophy and Objectives 39
Design of Our Compensation Systems 44
PRSU Financial Metrics 48

Refinement of the PRSU Program 54

PRSU Scoring 56
2016 Compensation for Each of our NEOs 58
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2016 BUSINESS PERFORMANCE HIGHLIGHTS

As further discussed under “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” in the Company’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2016, our Company performed well in 2016 and delivered strong
results, despite volatile financial markets. We believe that our compensation philosophy and
discipline, as successfully implemented on a firm-wide basis by our NEOs during 2016,
contributed to our strong performance.

Our Compensation Committee focused, among other things, on the following selected
consolidated financial information in evaluating the performance of our NEOs and setting their
incentive compensation—that is, all compensation beyond their base salary—for 2016.

Selected Consolidated Financial Information
($ in millions, unless otherwise noted)

2016 2015 2014 2013 2012
Operating Revenue® .. ............ $ 2344 $ 2380 $ 2,340 $ 2,034 $ 1,971
% Growth . .................. (2)% 2% 15% 3%
Awarded Compensation
Expense ..................... $ 1309 $ 1329 $ 1305 $ 1,187 $ 1,171
% of Operating Revenue . .. ... 55.8% 55.8% 55.8% 58.3% 59.4%
% Growth . .................. (2)% 2% 10% 1%
Adjusted Non-Compensation
Expense® ... .................. $ 434 % 434 $ 441 $ 409 % 421
% of Operating Revenue . .. ... 18.5% 18.2% 18.8% 20.1% 21.4%

Operating Income (based on
Awarded Compensation
Expense)® ..................... $ 601 $ 617 $ 594 $ 438 $ 379

Operating Margin (based on
Awarded Compensation

Expense)® ..................... 25.6% 25.9% 25.4% 21.5% 19.2%
%Growth................... (1)% 2% 36% 16%
Earnings from Operations™ .. ... ... $ 585 $ 627 $ 598 $ 428 $ 332
Operating Margin (based on
Earnings from Operations)® ... .. 25.0% 26.4% 25.5% 21.1% 16.8%
% Growth ................... (5)% 5% 40% 29%
Return of Capital® ................ $ 692 $ 584 §$ 425 $ 416 $ 540
Ending Assets under Management
($inbillions) ................... $ 198 $ 186 $ 197 $ 187 $ 167
%Growth................... 6% (5)% 5% 12%
Total Shareholder Return
(1-Year)® ...................... (1)% (6)% 13% 56% 19%
Total Shareholder Return
(3-Year)® ...................... 6% 66% 110% 25% (16)%

Endnotes to this Compensation Discussion and Analysis are located on pages 69-70.
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SELECTED 2016 BUSINESS PERFORMANCE HIGHLIGHTS

Goal 2016 Status
Awarded Compensation Ratio 55.8% Achieved
Adjusted Non-Compensation Ratio 18.5% Achieved
$2,380 . .
$2.,400 $2,340 $2,344 OPERATING REVENUE Record Financial
Advisory oper?tlng
revenue o
$2,200 $25344M $1,301 million, up
$1 971 $2,034 2% from 2015
$2,000 ’
$1,800
2012 2013 2014 2015 2016
65% AWARDED Awarded
A% compensation
60% O%4% s58.3% o O ratio held flat
55.8% 55.8% 55.8% o since 2014
55% . 55.8 /O
(Financial goal achieved)
50%
2012 2013 2014 2015 2016
30% " 25.9% 5.6 AWARDED Awarded
25.4% : 070 OPERATING MARGIN operaotlng Income
25% o up 59% compared
21.5% 25.6% to 2012
20% 19.2%
15%
2012 2013 2014 2015 2016
2
$700 S692  DETURN OF CAPITAL Share
repurchases more
$584 than offset
$600 | ¢r40 . $6|9|2|\hn g potential dilution
(Financial goal achieved) from 2016 equity
$500 award grants.
$416 $425 Total return of
capital since 2012
$400 equal to
2012 2013 2014 2015 2016 $2.66 billion
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SELECTED 2016 COMPENSATION HIGHLIGHTS

Our operating revenue in 2016 decreased 2% compared to 2015 (a record year), but we
held our 2016 awarded compensation ratio flat compared to 2015.

Total 2016 compensation awarded to our CEO decreased 8% compared to 2015,
notwithstanding:

e our strong financial performance in 2016, as reflected in the 2016 financial
highlights described above, in a volatile market environment;

e the 59% increase in our awarded operating income in 2016 compared to 2012;

* the continued achievement of our financial goals described in this Proxy
Statement, which we originally announced in early 2012; and

e our CEO’s individual contributions and achievements in support of our Financial
Advisory business.

Total 2016 compensation awarded to our NEOs as a group decreased 4% compared to
2015.

Approximately 80% to 92% of each NEO’s total 2016 compensation was awarded in the
form of performance-based compensation. As further discussed under “2016
Compensation for Each of Our NEOs” below, our Compensation Committee granted this
compensation after evaluating each NEO’s performance in light of our financial results,
including our achievement of the goals described above and our achievement of other
pre-determined goals set in early 2016.

Approximately 60% of total 2016 compensation awarded to Mr. Jacobs, and at least
50% of total 2016 compensation awarded to Messrs. Bucaille, Bhutani, Hoffman and
Stern, was awarded in the form of at-risk performance-based restricted stock units, or
PRSUs, which vest three years after the grant date contingent upon both the
achievement of three-year forward-looking performance goals and satisfaction of
service conditions.

Consistent with 2015, 2014 and 2013, PRSUs completely replaced restricted stock units,
or RSUs, which are similar to PRSUs but are only subject to service-based vesting
conditions, as a vehicle for providing our NEOs with long-term equity-based incentive
compensation for 2016.

As further discussed under “Design of Our Compensation Programs—Performance-
Based Compensation—Refinement of the PRSU Program” below, for the PRSUs granted
in 2017 in respect of 2016 compensation, the Compensation Committee has introduced a
new performance metric, modified certain scoring requirements in light of the evolving
macroeconomic environment and the Company’s goals and objectives, and limited certain
scores that can be achieved under the program. The new performance metric, the change
to which reflects our progress against financial goals originally announced in early 2012,
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replaces the Operational Leverage Ratio metric that had been a part of the PRSU
program from 2012 until 2016 and that continues to apply to outstanding PRSU awards
that were granted before 2017. The aggregate effect of these refinements is to further
increase the overall rigor of the PRSU program to better reflect the current environment.

As demonstrated by our compensation practices in 2016, we remain committed to our
goals regarding firm-wide awarded compensation expense.

We have maintained control on compensation costs and applied a consistent
compensation deferral policy for our NEOs and other employees.

We have continued to apply our discipline on compensation expense to our NEOs, even
during periods of outstanding performance.
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OUR SHAREHOLDER ADVISORY VOTES REGARDING EXECUTIVE COMPENSATION

2013 VOTE 2014 VOTE 2015 VOTE 2016 VOTE

97% FOR 98% FOR 96% FOR 96% FOR

We Are Committed to Our Compensation Programs

Our Compensation Committee and our NEOs viewed the 2013, 2014, 2015 and 2016
shareholder advisory votes regarding executive compensation as strong support in favor of

our

compensation programs, our compensation decisions and our commitment to

excellence in compensation governance.

We

discussed our compensation programs with many of our shareholders and other parties

during these years in order to better understand their views regarding our compensation
programs. Those views have informed our decisions regarding our compensation programs.

Since 2013, our Compensation Committee has continued to refine our PRSU program
and has increased the portion of the total compensation awarded to our NEOs that is
tied directly to the achievement of three-year, forward-looking performance goals. As
further discussed under “Design of Our Compensation Programs—Performance-Based
Compensation—Refinement of the PRSU Program” below, for awards granted in 2017
in respect of 2016 compensation, the Compensation Committee has introduced a new
performance metric, modified certain scoring requirements in light of the evolving
macroeconomic environment and the Company’s goals and objectives, and limited
certain scores that can be achieved under the program. The aggregate effect of these
refinements is to further increase the overall rigor of the PRSU program to better reflect
the current environment.

Since 2013, our Compensation Committee has refined the structure of its NEO
evaluation and compensation decision-making process. The Compensation Committee
has increased its focus on pre-defined individual goals and firm-wide financial goals, as
well as the Company’s progress toward key strategic metrics, in determining the amount
of incentive compensation awarded to our NEOs.

Since 2013, our Compensation Committee has continued to apply our discipline on
compensation expense to our NEOs, even during periods of outstanding performance.

We

OUR COMPENSATION PHILOSOPHY AND OBJECTIVES

Strive to Retain and Attract Talented Individuals. Our people are our most important

asset. It is imperative to continue to retain, attract and motivate executives and
professionals of the highest quality and effectiveness.

We prudently invest in human capital. Our compensation programs focus on retaining
and attracting proven senior professionals who have strong client relationships,
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valuable industry expertise and demonstrated money management skills, and who
understand our culture and the needs of our business. Our Compensation Committee
is committed to awarding these individuals levels of compensation that are
commensurate with the value that they bring to the Company and appropriate in light
of competitive compensation considerations.

Our compensation programs help to effectively retain our human capital. We believe
our overall levels of compensation, as well as the structure of our long-term incentive
awards, have helped us successfully retain and motivate our NEOs and other key
employees. We believe our compensation policy has been effective, enabling us to
retain and attract key people and resulting in low voluntary attrition.

We Pay for Performance. We firmly believe that pay should be tied to performance. Superior

performance enhances shareholder value and is a fundamental objective of our
compensation programs.

Most of the compensation we pay is based on performance. Compensation for each of
our NEOs, managing directors and other senior professionals is viewed on a total
compensation basis and then subdivided into two primary categories: base salary and
incentive compensation. Our performance-based incentive compensation awards,
which we award annually, generally include cash bonuses, PRSUs, RSUs, restricted
shares of Class A common stock, or restricted stock, and Lazard Fund Interests, or
LFls.

Performance-based compensation is the principal component of our compensation
strategy. We have tailored our compensation programs so that incentive
compensation can be highly variable from year to year. Incentive compensation is
awarded based on our financial results in the immediately preceding fiscal year, as
well as each individual’s contribution to those results and to the Company’s
development, including business unit performance. We also consider competitive
compensation practices in the financial services industry, as well as the views of our
shareholders.

We grant at-risk, forward-looking, performance-based long-term incentive awards. The
Compensation Committee has adopted a long-term incentive program under which it
grants at-risk performance-based awards to our NEOs that are based on three-year
forward-looking performance metrics and that could involve potential payouts equal to
zero.

e Since 2013, the Compensation Committee has refined the PRSU program by,
among other matters, reducing the maximum potential payout, extending the
vesting schedule, modifying the scoring requirements with respect to certain
performance metrics and establishing a fully prospective three-year performance
period.

e The Compensation Committee further refined the PRSU program with respect to

PRSU awards granted in 2017 in respect of 2016 compensation by introducing a
new performance metric and modifying certain scoring requirements in light of the
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evolving macroeconomic environment and the Company’s goals and objectives. See
“Design of Our Compensation Programs—Performance-Based Compensation—
Refinement of the PRSU Program” below. The aggregate effect of these refinements
is to further increase the overall rigor of the PRSU program to better reflect the current
environment.

We grant long-term awards with multi-year vesting horizons and value that fluctuates
with performance. The PRSUs, RSUs and restricted stock awarded to our NEOs, as
applicable, and employees align the interests of our NEOs and employees with the
interests of our shareholders — and link the value of these awards to performance — as
the value that each individual realizes upon vesting depends:

e for PRSUs, RSUs and restricted stock, on the long-term performance of our
Class A common stock; and

e for PRSUs, on the performance of our business as measured against specific
performance goals.

Our long-term equity awards serve as a retention mechanism. By subjecting our long-
term equity awards to service-based vesting conditions, they help to retain our NEOs
and employees, giving shareholders the stability of highly productive, experienced
management and employees who help to perpetuate our strong firm culture.

We are Committed to Compensation Governance and Independence. Our Compensation

Committee, which oversees our compensation philosophy, is committed to ensuring that our
compensation programs conform to our pay-for-performance paradigm.

We maintain an independent Compensation Committee. Our Compensation
Committee is comprised solely of independent directors. In 2016, the Board rotated
the independent chairman of the Compensation Committee, and in 2017, the Board
added a new independent director to the Compensation Committee.

Our Compensation Committee continually reassesses our compensation programs.
The Compensation Committee monitors the effectiveness of our compensation
programs throughout the year, and performs a specific annual reassessment of the
programs in the first quarter of each year in connection with year-end compensation
decisions.

Our Compensation Committee engages an independent compensation consultant.
The Compensation Committee has directly and independently engaged CAP, a
compensation consulting firm, to assist it with compensation analyses, including
through the use of compensation data of certain of our competitors, and to advise it
with respect to compensation decisions. CAP does not perform any work for the
Company other than advising the Compensation Committee with respect to
compensation matters and the Nominating & Governance Committee with respect to
the compensation of the independent members of our Board of Directors. The
Compensation Committee has concluded that none of CAP’s work to date has raised
any conflicts of interest.
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We conduct an annual shareholder advisory vote regarding executive compensation.
We value our shareholders’ views regarding many topics, including compensation for
our NEOs. Our shareholders asked us to annually solicit their feedback on our
compensation programs, and we hold an annual advisory vote regarding executive
compensation. As demonstrated by our actions, the Compensation Committee
strongly considers the results of the vote, as well as related feedback provided by
shareholders, as part of its annual assessment of our compensation programs. We
encourage our shareholders to engage with us throughout the year in constructive
dialogue regarding our compensation programs.

We have an anti-hedging policy, stock ownership guidelines and a clawback policy.
We have an anti-hedging policy applicable to our NEOs. We also have robust stock
ownership guidelines and a compensation clawback policy, both of which are
applicable to our NEOs. See “Design of Our Compensation Programs—Other
Features” below.
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EXECUTIVE COMPENSATION PRACTICES: WHAT WE DO

Pay for Performance. We tie pay to performance. Other than base salaries, none of our
NEOs’ compensation for 2016 was guaranteed. We review financial results and goals for
the Company, as well as individual achievement, in determining NEO compensation. We
grant performance-based equity awards, including awards based on transparent,
objective, three-year forward-looking performance metrics.

Apply Multi-Year Vesting to Equity Awards. The PRSUs granted to our NEOs in 2017
in respect of 2016 compensation vest approximately three years after the grant date,
assuming satisfaction of the performance goals and the service conditions.

Utilize Stock Ownership Guidelines. We have clear stock ownership guidelines, which
all of our NEOs exceed. In addition, our directors receive a majority of their annual
compensation in the form of DSUs, which are not settled, and therefore remain invested
in the Company, until the director leaves our Board of Directors.

Employ Clawback and Anti-Hedging Policies. We have compensation clawback and
anti-hedging policies applicable to our NEOs.

Have a Lead Director and a High Proportion of Independent Directors. Approximately
80% of the members of our Board of Directors are independent, and all members of the
Committees of the Board of Directors, including the Compensation Committee, are
independent directors. In addition, our Board of Directors has a Lead Director, who is an
independent member of the Board of Directors and a member of all Committees of the Board
of Directors, including the Compensation Committee.

Retain an Independent Compensation Consultant. Our Compensation Committee
consults with CAP, its independent compensation consultant, in connection with our
compensation programs generally and NEO compensation specifically.

Engage in Shareholder Outreach. We proactively engage with our shareholders and
other interested parties to discuss our compensation programs and objectives.

Utilize a Structured NEO Compensation Process. Our Compensation Committee
employs a structured evaluation and decision-making process, which involves a focus on
the Company’s financial results, the Company’s progress regarding key strategic metrics
and the Company’s performance with respect to specific pre-defined goals identified by
the Compensation Committee at the beginning of the year.

Mitigate Undue Risk. We do not believe that our compensation programs create risks
that are reasonably likely to have a material adverse effect on the Company.

Offset Equity Award Dilution. We monitor the potentially dilutive impact of the equity
component of our compensation programs and seek to offset that impact by repurchasing
shares of our Class A common stock.
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EXECUTIVE COMPENSATION PRACTICES: WHAT WE DON’T DO

No Single-Trigger Vesting. Year-end equity-based incentive awards granted to our

NEOs do not automatically vest upon a change in control.

No Excise Tax Gross-Ups Upon Change in Control. We do not provide excise tax

gross-ups to our NEOs in connection with change in control payments.

No Enhanced Change in Control Severance. We do not provide enhanced

severance to our NEOs if they are terminated in connection with a change in control.

No Guaranteed Bonuses. We do not provide guaranteed bonuses to any of our

NEOs. Other than base salaries, none of our NEOs’ compensation for 2016 was
guaranteed. Instead, all such compensation was at risk based on performance.

No Hedging Transactions or Short Sales. We prohibit our NEOs from entering into

hedging transactions or short sales in respect of our Class A common stock.

DESIGN OF OUR COMPENSATION SYSTEMS—BASE SALARY

Base Salary. Base salaries are intended to reflect the experience, skill and knowledge of our
NEOs, managing directors and other senior professionals in their particular roles and
responsibilities, while retaining the flexibility to appropriately compensate for fluctuations in
performance, both of the Company and the individual.

Base salaries are approved by our Compensation Committee. During 2016, each of
our NEOs was a party to a retention agreement with the Company that provided for a
minimum annual base salary during the term of the agreement. Base salaries for our
NEOs and any subsequent adjustments thereto are reviewed and approved by the
Compensation Committee annually, after consultation with its independent
compensation consultant. For 2016, the Compensation Committee once again
determined to maintain base salaries at the minimum level set forth in the retention
agreements. Although we entered into amended retention agreements with our NEOs
in March 2016, their minimum annual base salaries remain unchanged (and have
remained unchanged for over five years). See “Compensation of Executive Officers—
Retention Agreements with our NEOs” below.

Base salaries are the only component of our NEOs’ compensation that is not tied to
performance. As further described below under “Design of our Compensation
Programs—Performance-Based Compensation”, all other forms of compensation that
we pay to our NEOs are at risk and linked to performance.

Base salaries represent a small proportion of total NEO compensation. As described
below under “2016 Compensation for Each of Our NEOs”, a substantial majority of the
compensation that we pay to our NEOs is performance-based compensation.
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DESIGN OF OUR COMPENSATION SYSTEMS—PERFORMANCE-BASED
COMPENSATION

Cash Bonuses. Except for base salaries, all cash compensation opportunity is based on a

combination of Company and individual performance. Accordingly, the cash compensation
paid to our NEOs and employees as a group has fluctuated from year to year, reflecting
changes in the Company’s performance and financial results, as well as individual
performance.

PRSU Awards. PRSUs are restricted stock units that are subject to both performance-based
and service-based vesting conditions.

PRSU awards are performance-based awards that support the generation of
shareholder value. We believe our PRSU awards support the generation of
shareholder value by aligning the long-term interests of our NEOs with those of our
shareholders. Because the amount an individual realizes upon the vesting of PRSUs
directly depends on the performance of our business, as well as the value of our
Class A common stock at that time, each individual who receives a PRSU award
becomes, economically, a long-term shareholder of the Company, with interests
aligned with the interests of other shareholders.

PRSU awards subject the NEOs to risk of total loss of a critical component of annual
compensation. PRSU awards supplement our existing risk-based long-term incentive
compensation programs by subjecting a substantial proportion of the total
compensation payable to each of the NEOs for a given prior year (approximately 60%
of the 2016 compensation for our CEO and 50%-60% of the 2016 compensation for
our other NEOs) to full risk of loss based upon the long-term future financial
performance of our business, measured against objective, pre-established
performance goals.

PRSU awards involve a transparent payout mechanism. PRSU awards advance our
goal of implementing transparent compensation practices. The performance metrics
that must be satisfied in order for PRSUs to vest are tied to factors that we consider to
be critical measures of our success and our ability to build value for our shareholders.
Importantly, virtually all of the financial information regarding the Company that is used
in measuring the Company’s performance with respect to these metrics is available to
shareholders, including through our year-end earnings releases. PRSUs allow our
shareholders to know, in advance, how this substantial component of compensation
for the NEOs will be measured and paid.

Payouts under PRSU awards are based on objective financial metrics. The number of
shares of Class A common stock that a recipient will realize upon vesting of a PRSU
award will be calculated by reference to financial metrics that were chosen because
they are indicative of the Company’s overall performance, rather than individual
performance, both on an absolute and a relative basis. These metrics rely on criteria
such as revenue growth, returns to shareholders and operating margin. At the
measurement times, each of the metrics is assigned a score based on our
performance. Such scores are generally weighted evenly over the performance
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period, with the ultimate level of payout for the awards determined by reference to the
weighted numeric score, subject in the case of a total score above 2.0 to downward
adjustments, as described below. PRSU awards look to pre-established metrics of the
Company’s performance and link payout directly to scores awarded for such metrics.

Payouts under PRSU awards will depend on long-term financial performance and
could be equal to zero. The target number of shares of our Class A common stock
subject to each PRSU is one. Based on the achievement of performance criteria, as
confirmed by the Compensation Committee, the number of shares of our Class A
common stock that may be received in connection with each PRSU will range from
zero to two times the target number. PRSUs granted in 2017 in respect of 2016
compensation are contingent on our performance over the three-year period beginning
on January 1, 2017 and ending on December 31, 2019. Unless applicable
performance conditions are satisfied during this period, all such PRSUs will be
forfeited, and the NEOs will not be entitled to any payments with respect to such
awards.

Payouts under PRSU awards are determined, in part, by reference to the performance
of our peers. As further discussed below, the financial metrics used to calculate
payouts under PRSU awards include a relative measure. By including this measure,
our Compensation Committee intended that our performance be judged, in part,
against what our competitor companies were able to accomplish under the same
general market conditions during the performance period.

PRSU awards help retain our NEOs. PRSU awards also serve as an important
retention mechanism by subjecting a significant portion of each NEO’s compensation
to forfeiture if he leaves the firm prior to the vesting date. As a result, we believe our
NEOs have a demonstrable and significant interest in remaining with the Company
and increasing shareholder value over the long term.

PRSU awards also include restrictive covenants and other terms and conditions.
PRSU awards are typically made following our year-end earnings release. In 2017,
PRSUs were granted to each of our NEOs in February. The target number of shares
of Class A common stock that are subject to these PRSUs was determined in the
same way that the number was derived for all of our employees, by dividing the dollar
amount allocated to be granted to the NEO as a PRSU award (at the target payout
level) by the average NYSE closing price of our Class A common stock on the four
trading days ending on February 7, 2017 ($43.57). The PRSUs granted in February
2017 will vest on or around March 2, 2020, assuming satisfaction of the performance
conditions and service-based vesting conditions. The PRSUs will not automatically
vest in the event of a change in control, but rather will require a subsequent qualifying
termination in order to be eligible for accelerated vesting, with certain variations to
reflect the impact of a termination of employment or a change in control on
performance conditions. See “Compensation of Executive Officers—Potential
Payments Upon Termination or Change in Control” below. In exchange for their PRSU
awards, our NEOs agreed to restrictions on their ability to compete with the Company
and to solicit our clients and employees, which protect the Company’s intellectual and
human capital. In the event we declare cash dividends on our Class A common stock
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during the performance period for such PRSUs, our NEOs will receive a number of
RSUs equivalent in value to the amount of such dividends with respect to the target
number of shares subject to such PRSUs (or, in the event we declare cash dividends
following the relevant performance period, the number of shares subject to such
PRSUs that have been earned based on the achievement of performance conditions).
These RSUs will not be subject to vesting based on the performance conditions, but
will be subject to the service conditions of the underlying PRSUs.

PRSUs advance our pay-for-performance paradigm. By coupling the potential value of
the PRSUs with our degree of financial success, we believe we have created another
strong link between value realized by our shareholders and value to the NEOs. Each
NEO knows—at the beginning of a fiscal year—that the year is a component of three-
year, forward-looking PRSU performance measurement periods and that his
compensation under PRSU awards will be determined in part based on the
Company’s performance during that fiscal year. Each NEO is updated at least
annually on our performance with respect to the PRSU performance metrics.
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PRSU FINANCIAL METRICS

The Compensation Committee determined that three financial ratios are the most appropriate
and, taken together, comprehensive financial metrics for purposes of PRSU awards granted
in 2017 in respect of 2016 compensation: our Volatility Adjusted Revenue Growth Ratio, or
VARGR, our Capital Return Ratio, or CRR, and our Awarded Operating Margin, or AOM,
each of which is described in further detail below. Collectively, the VARGR, CRR and AOM
metrics align directly with our long-term strategy of driving shareholder returns through high-
quality revenue and earnings growth, focusing on reducing volatility, managing operating
margin and returning capital to our shareholders. These performance metrics also reflect,
among other things, the manner in which the Compensation Committee measures the
success that the NEOs can achieve in executing our long-term strategy and managing our
business for the benefit of our shareholders. An explanation of each financial ratio applicable
to PRSU awards granted in 2017 in respect of 2016 compensation is set forth below.
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Volatility Adjusted Revenue Growth Ratio — Relative Performance Measure

We seek to generate stable, high-quality revenue growth, and we believe that our
shareholders value such revenue growth. Our innovative business model incorporates
balanced growth initiatives and a diversity of businesses, including operations that are
countercyclical, which we believe ultimately produces less volatile revenues. We believe that
the VARGR performance metric aligns directly with our objective of achieving revenue growth
while simultaneously limiting volatility in order to promote consistent, high-quality revenue
growth over time. And, as described in more detail below, we evaluate this metric against the
members of a relevant peer group. An explanation of the VARGR metric (which, as described
under “Refinement of the PRSU Program” below, was refined for PRSU awards granted in
2017 in respect of 2016 compensation) is set forth below.

Step 1: We establish the annual operating revenue growth rate for each of our two primary
revenue-generating businesses (i.e., Financial Advisory and Asset Management) for
each year within the three-year performance period. We adjust this growth rate for
debt valuation adjustment, and for certain acquisitions that may have occurred during
the period, in each case, if applicable, as these items can substantially affect reported
revenues and can reduce comparability among us and our peers. We then combine
each of these operating revenue growth rates into a single compound operating
revenue growth rate for each business for the entire performance period.

Step 2: We divide the compound operating revenue growth rates established in Step 1 by the
historical volatility of the applicable business’ compound operating revenue growth
rate (i.e., the standard deviation in the applicable business’ compound operating
revenue growth rate over the applicable preceding ten-year periods, including the last
year of the performance period). This normalizes the compound operating revenue
growth rate and reduces the disproportionate impact of any nonrecurring events that
may have occurred in a given year. Ultimately, this enhances compound operating
revenue growth rate comparability among us and our peers. The value we obtain is
the applicable business’ VARGR.

Step 3: We determine our peers’ VARGRSs, in each case using the most appropriate revenue
statistic and applying Steps 1-2 above. The peer group for PRSUs granted in 2017 in
connection with 2016 compensation is: (i) for purposes of our Asset Management
business’ revenue, Aberdeen, AllianceBernstein, BlackRock, Franklin Resources,
Invesco, Legg Mason, Schroders and T. Rowe Price, and (ii) for purposes of our
Financial Advisory business’ revenue, Bank of America Merrill Lynch, Citigroup,
Credit Suisse, Evercore, Goldman Sachs, JP Morgan, Morgan Stanley and UBS (in
each case considering only the financial advisory revenue of the applicable Financial
Advisory peer). We selected this aggregate peer group, which is different than the
peer group used for comparative compensation analyses described under “2016
Compensation for Each of Our NEOs” below, because we feel that this aggregate
peer group more accurately reflects the companies with which we actively compete in
the financial services industry (without regard to their relative size, which may be
relevant to compensation, but not relevant to their indicative growth rates).
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Step 4: Using the table below, we determine the VARGR score for each of our businesses
based on its VARGR ranking relative to the VARGRs of its peers. We then determine
our consolidated VARGR score by combining the VARGR scores of our businesses,
weighting them for this purpose in proportion to their relative contribution to our
consolidated operating revenue during the relevant period (for this purpose, the
operating revenue of our corporate segment is not considered).

Lazard Business VARGR Percentile Rank VARGR Score

Lazard Business Rank <20% .......o i e e 0.00
Lazard Business Rank =20% . ....... o e 0.30
Lazard Business Rank =40% . ....... o e 0.90
Lazard Business Rank =60% . ...t i e 1.60
Lazard Business Rank>80% ............ .. ... ... i 2.25

If our VARGR ranking is between levels set forth in the table above, we will use linear interpolation
to determine our VARGR score based on the scores provided for the closest levels.
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Capital Return Ratio — Absolute Performance Measure

We endeavor to return capital to our shareholders, including by paying dividends to our
shareholders, repurchasing equity and minimizing the need for additional capital in our
business. We believe that our shareholders value our success in returning capital to them,
and that the CRR performance metric aligns directly with our objective of returning capital. An
explanation of the CRR metric is set forth below.

Step 1:

Step 2:

Step 3:

For each year during the performance period, we first calculate capital returned to
shareholders, which we define for this purpose as (A) the aggregate value of
dividends paid to our shareholders during the year, plus (B) the aggregate amount of
funds used for equity repurchases during the year, plus (C) the value of our Class A
common stock withheld for tax purposes during the year upon vesting of equity-based
awards.

For the same year, we calculate our cash flow during the year, which we define for
this purpose as (A) our net income for the year, calculated in the adjusted manner set
forth in our annual earnings release for the year (primarily to enhance comparability
between periods), plus (B) the amortization expense arising from year-end equity-
based and LFI awards recorded during the year, plus (C) aggregate cash proceeds
received from any new equity or debt issuances, other than with respect to an
acquisition during the year, minus (D) the value of amounts used to fund investments
relating to LFI awards during the year, minus (E) amounts used to reduce outstanding
debt during the year.

We establish our CRR for the entire three-year performance period by dividing (A) the
sum of the amounts obtained in Step 1 for each year in the performance period by
(B) the sum of the amounts obtained in Step 2 for each year in the performance
period. We then determine our CRR score based on the table set forth below.

Lazard CRR CRR Score

CRR < B500 it ittt 0.00

CRR
CRR
CRR

S B0 L 0.50
= T o o 1.00
=80 1.60

CRR>95% ..ottt 2.25

If our CRR is between levels set forth in the table above, we will use linear interpolation
to determine our CRR score based on the scores provided for the closest levels.
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Awarded Operating Margin — Absolute Performance Measure

Our objective is to effectively manage our operating costs. By managing our operating margin
over time, we seek to advance our ultimate objective of increasing shareholder returns. We retain
this objective even in years where revenue remains flat or declines, in which case we aim to
stabilize and reduce our expenses. In that regard, we have implemented a new performance
metric, which we refer to as awarded operating margin, or AOM, pursuant to which our NEOs are
incentivized to improve our AOM.

We have established a formula that sets, for any year, a reference AOM against which our actual
AOM can be compared and our performance can be evaluated. We begin by calculating the
change in our operating revenue during the relevant year as compared to the previous year.
Subsequently, we examine how that operating revenue change should be allocated to our
shareholders by establishing, pursuant to the formula, the primary components of AOM, which
are our awarded compensation expense and non-compensation expense. We compare the
resultant reference AOM to our actual AOM for the relevant year, and the variance between our
actual AOM and the reference AOM results in our AOM score. Specifically, the AOM score will be
determined as follows:

Step 1: For each year during the performance period, we first calculate our operating
revenue change for the relevant year, which we define for this purpose as the
percentage difference between our operating revenue for the relevant year and our
operating revenue for the immediately preceding year.

Step 2: We then calculate a reference AOM for the relevant year, which we define for this
purpose as:

(A) our operating revenue for the relevant year, less

(i) our awarded compensation expense for each segment of our business for the
previous year, in each case adjusted by a pre-determined ratio of our operating
revenue change (which ratio will vary according to our businesses, the extent of
the operating revenue change, and depending on whether the operating revenue
change is positive or negative)!, less

(ii) (X) 75% of our non-compensation expense for the previous year (which
allocation we believe generally reflects the fixed portion of our
non-compensation expense over time), as adjusted for nominal growth, and
(Y) the balance of our non-compensation expense for the previous year,
adjusted by our operating revenue change,

with the result of such calculation divided by

(B) our operating revenue for the relevant year.

" For years in which we have met our compensation expense ratio goals and with respect to which we have
experienced some operating revenue change, such ratio generally ranges from 1.0 to 0.30 for each of our
Financial Advisory and Asset Management businesses, depending on whether the operating revenue change is a
positive or negative value. For other years, the relevant ratio generally would be outside of this range. For each of
the last three years, the relevant ratio for each of our Financial Advisory and Asset Management businesses would
have been within this range.
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Step 3: We determine our AOM score based
to the reference AOM calculated in

on our actual AOM for the relevant year relative
Step 2. We determine our AOM score for the

entire three-year performance period by computing the arithmetic average of the
AOM scores for each year during the period. The AOM scoring table is below.

Lazard AOM

AOM Score

AOM < Reference AOM - 2.00 Percentage Points
AOM = Reference AOM — 1.25 Percentage Points

AOM = Reference AOM — 0.75 Percentage Point .
AOM = Reference AOM .. ....................
AOM = Reference AOM + 0.5 Percentage Point . .

AOM > Reference AOM + 1.25 Percentage Points

............................... 0.00
............................... 0.50
............................... 0.75
............................... 1.00
............................... 1.50
............................... 2.25

If our actual AOM is between levels set forth in the table above, we will use linear
interpolation to determine our AOM score based on the scores provided for the

closest levels.
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REFINEMENT OF THE PRSU PROGRAM

The Compensation Committee and our NEOs believe that the PRSU program is an important
system that supports the generation of shareholder value over time. In light of this important
purpose of the PRSU program, as well as the fact that macroeconomic conditions and the
Company’s goals and objectives evolve over time, the Compensation Committee and our
NEOs reassess the PRSU program at regular intervals. We believe that, since our
introduction of the PRSU program in 2012, this continual process has enhanced the link
between the performance metrics, scoring system and other elements of the PRSU program
that have applied to new awards and the Company’s performance over the subsequent three-
year performance period to which those awards relate.

In late 2016 and early 2017, the Compensation Committee, its independent compensation
consultant, CAP, and our NEOs reviewed the PRSU program with respect to the PRSU
awards that would be granted in early 2017. Following this review, the Compensation
Committee determined, and the NEOs agreed, that the following program refinements — all of
which are consistent with the objectives of the PRSU program described under “Design of
Our Compensation Systems—Performance-Based Compensation” above — were in line with
the Company’s evolving goals and objectives and were likely to support the generation of
shareholder value over time. We also believe that the aggregate effect of these refinements is
to further increase the overall rigor of the PRSU program to better reflect the current
environment.

e Peer Group Updates. The Compensation Committee and our NEOs recognize that the
competitive environment in which we operate is dynamic. In order to accurately assess
our own competitive performance, we analyze our achievements against the results of our
peers, and we must regularly reassess whether the peer group we use for this purpose
should be refined. As they have done in prior years, in early 2017, the Compensation
Committee and our NEOs undertook a thorough analysis of the peer group applicable to
the VARGR relative performance metric that would apply to PRSU awards granted in
2017 in respect of 2016 compensation and determined to (i) apply separate peer groups
to the performance measurement for each of our Asset Management and Financial
Advisory businesses (as their fundamental competitor groups are different), and
(il) update those peer groups in recognition of the evolving competitive landscape. These
new peer groups are described under “PRSU Financial Metrics” above.

* Reduction of maximum possible metric scores. As further discussed under “PRSU
Financial Metrics” above and “PRSU Scoring” below, each of the three performance
metrics that apply to a PRSU award give rise to an individual score. Generally, each score
is weighted equally in order to determine the final score under the PRSU award and,
consequently, the level of payout under the PRSU award. For PRSU awards granted in
recent years, the maximum score for each individual performance metric has been 3.0,
and the maximum final score under the PRSU award has been 2.0. In early 2017 the
Compensation Committee determined, and the NEOs agreed, that PRSU awards granted
in 2017 in respect of 2016 compensation should limit the maximum score for each
individual performance metric to 2.25 (instead of 3.0) and that the maximum final score
under the PRSU award should continue to be 2.0.
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Scoring matrix changes. As further discussed under “PRSU Financial Metrics” above, a
scoring matrix applies to each individual PRSU award metric. The Compensation
Committee and our NEOs regularly reassess the scoring matrices applicable to the PRSU
financial metrics to confirm their appropriateness for new PRSU awards. In early 2017 the
Compensation Committee determined, and the NEOs agreed, to modify the scoring
matrices for the VARGR and CRR metrics under PRSU awards granted in 2017 in respect
of 2016 compensation.

Awarded Operating Margin. Since early 2012, the PRSU program has involved a
performance metric called Operational Leverage Ratio, or OLR. The OLR metric was
based on our goal to effectively manage our costs, including our compensation expense,
over time, to grow our firm-wide awarded compensation expense at a slower rate than the
rate of our revenue growth, and to enhance our operating leverage in a rising revenue
environment. Our operating revenue in 2016 was $2,344 million, near our record
operating revenue of $2,380 million in 2015, and, in 2016, our operating revenue was
24% higher than our operating revenue in 2011, the year before the Compensation
Committee implemented the OLR metric. Over the same period, our awarded
compensation expense increased only 12%, compared to the 24% increase in our
operating revenue, 