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Subject to Completion, dated March 29, 2019

[***STOCKHOLDER LETTER and questions and answers

FOR stOCKHOLDERS OF LAZARD WORLD DIVIDEND & INCOME FUND, INC.***]

LAZARD WORLD DIVIDEND & INCOME FUND, INC.

c/o Lazard Asset Management LLC

30 Rockefeller Plaza

New York, New York 10112

Dear Stockholder:

You are cordially invited to attend the Joint Annual Meeting of Stockholders of Lazard World Dividend & Income
Fund, Inc. (“LOR”) and Lazard Global Total Return and Income Fund, Inc. (“LGI” and, together with LOR, the “Funds”),
each a Maryland corporation, to be held at 30 Rockefeller Plaza, 58th Floor, Conference Room 58A, New York, New
York 10112, on Friday, June 28, 2019, at 3:00 p.m., local time. In addition to the regular election of Directors for
LOR, as a stockholder of LOR, you are being asked to consider and vote on the merger of LOR with and into LGI (the
“Reorganization”), pursuant to an Agreement and Plan of Merger. At the Joint Annual Meeting of Stockholders, in
addition to considering and voting on these proposals, which are more fully described in the accompanying Notice of
Joint Annual Meeting of Stockholders, you will have an opportunity to hear a report on LOR and to discuss other
matters of interest to you as a stockholder. Each Fund is a diversified, closed-end management investment company
with common stock listed on the New York Stock Exchange. Lazard Asset Management LLC (“LAM”) is the
investment manager to LOR and LGI.

Management has recommended the Reorganization to the Board of Directors (the “Board”) of LOR. If the
Reorganization is approved and consummated, stockholders of LOR would become stockholders of LGI. Management
believes that the Reorganization will permit LOR stockholders to pursue substantially similar investment goals in a
larger combined fund with a lower total expense ratio. Each Fund pursues its investment objective through a
combination of two separate investment strategies: LOR invests in World Equity Investments and Currency
Investments, and LGI invests in Global Equity Investments and Currency Investments (each as defined below). World
Equity Investments focus on the highest yielding equity securities selected using LAM’s relative value strategy and
generally are a portfolio of approximately 60 to 100 US and non-US equity securities, including American Depository
Receipts (“ADRs”), of companies of any size consisting primarily of securities held by other portfolios managed by
LAM, including investments in emerging markets. Global Equity Investments are a portfolio of approximately 60 to
80 US and non-US equity securities, including ADRs, generally of companies with market capitalizations greater than
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$2 billion, and may include investments in emerging markets. Currency Investments are investments in emerging
market currencies (primarily by entry into forward currency contracts), or instruments whose value is derived from the
performance of an underlying emerging market currency, and also may include debt obligations, including
government, government agency and corporate obligations and structured notes denominated in emerging market
currencies.

Based on the expenses of each Fund estimated as of February 28, 2019, the combined fund, following the
Reorganization, is anticipated to have a lower total annual expense ratio than LOR. Management also believes that, as
a result of becoming stockholders in a larger combined fund, the Reorganization should enable LOR stockholders to
benefit from the spreading of fixed costs across a larger asset base, which may result in a reduction of stockholder
expenses, permitting LAM, as LGI’s investment manager, to more efficiently manage the larger combined fund
through various measures, including trade orders and executions, and also permitting the Funds’ service providers to
operate and service a single fund (and its stockholders), instead of having to operate and service two similar funds.
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In addition, LGI had a better performance record than LOR for the one-, five- and ten-year periods ended December
31, 2018 (although past performance is not a guarantee of future returns). Management also believes that, as a result of
the Reorganization, LOR stockholders should experience greater market liquidity on the secondary market for their
shares of common stock of the combined fund than for their shares of common stock of LOR prior to the
Reorganization. As a result, management recommended to the Board that LOR be merged with and into LGI.

After review, the Board has unanimously approved the Reorganization, subject to approval by the stockholders
of each Fund. In approving the Reorganization, the Board determined that the Reorganization is advisable and
in the best interests of LOR and that the interests of LOR’s stockholders will not be diluted as a result of the
Reorganization. The Board recommends that you read the enclosed materials carefully and then vote FOR the
proposals.

Your vote is extremely important, no matter how large or small your holdings. By authorizing a proxy to vote now,
you can help avoid additional costs that are incurred with follow-up letters and calls.

To authorize a proxy to vote your shares, you may use any of the following methods:

•By Mail. Please complete, date and sign the enclosed proxy card and mail it in the enclosed, postage-paid envelope.

•By Internet. Have your proxy card available. Go to the website listed on the proxy card. Enter your control number
from your proxy card. Follow the instructions on the website.

•By Telephone. Have your proxy card available. Call the toll-free number listed on the proxy card. Enter your control
number from your proxy card. Follow the recorded instructions.

•In Person. Any stockholder who attends the meeting in person may vote by ballot at the meeting.

Further information about the Reorganization and the proposals is contained in the enclosed materials, which you
should review carefully before you vote or authorize a proxy to vote on your behalf. If you have any questions after
considering the enclosed materials, please call (800) 823-6300.

Sincerely,

Mark R. Anderson

Vice President and Secretary

Lazard World Dividend & Income Fund, Inc.
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May [__], 2019

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

6



joint annual meeting of stockholders of

lazard world dividend & income fund, inc. AND

lazard global total return and income fund, inc.

QUESTIONS AND ANSWERS

The enclosed materials include a Prospectus and Combined Proxy Statement (the “Prospectus/Proxy Statement”)
containing information you need to make an informed decision about the proposals you are being asked to consider
and vote on at the Joint Annual Meeting of Stockholders (the “Annual Meeting”) of Lazard World Dividend & Income
Fund, Inc. (“LOR”) and Lazard Global Total Return and Income Fund, Inc. (“LGI” and, together with LOR, the “Funds”),
each a Maryland corporation, including the proposed merger of LOR with and into LGI (the “Reorganization”).
However, we thought it also would be helpful to begin by answering some of the important questions you might have
about the proposals and the Reorganization.

WHAT AM I BEING ASKED TO VOTE ON AT THE ANNUAL MEETING?

As a stockholder of LOR, you are being asked to consider and vote on:

(1)the Reorganization, pursuant to an Agreement and Plan of Merger.

(2)the election of two Class I Directors for LOR.

(3)any other matter that may properly come before the Annual Meeting or any postponement or adjournment thereof.

WHAT WILL HAPPEN IF THE REORGANIZATION IS APPROVED?

Stockholders of LOR will become stockholders of LGI, a closed-end management investment company managed by
Lazard Asset Management LLC (“LAM”), on or about August 29, 2019 (the “Closing Date”), and will no longer be
stockholders of LOR. LOR’s assets and liabilities will be combined with the assets and liabilities of LGI, and each full
(and fractional) share of LOR common stock will be converted into an equivalent dollar amount (to the nearest one
tenth of one cent) of full (and fractional) shares of common stock of LGI, based on the net asset value of each Fund as
of the close of business on the Closing Date. The currently issued and outstanding shares of common stock of LGI
will remain issued and outstanding. LOR will then terminate its registration under the Investment Company Act of
1940, as amended (the “1940 Act”), and, concurrently with the effectiveness of the Articles of Merger effecting the
Reorganization, cease to exist under Maryland law.
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By press release dated February 19, 2019, LOR announced a conditional one-time tender offer to acquire, in exchange
for cash, up to 20% of its outstanding shares of common stock at a price equal to 98% of LOR’s net asset value per
share as of the close of regular trading on the New York Stock Exchange on the business day immediately following
the day the offer expires (the “Tender Offer”). The Tender Offer is conditioned upon the prior approval by stockholders
of each of LOR and LGI of the Reorganization. The Tender Offer is currently anticipated to commence promptly after
stockholder approval of the Reorganization, and would be completed prior to the Closing Date.

WHAT ARE THE EXPECTED BENEFITS OF THE REORGANIZATION FOR ME?

The Board of Directors (the “Board”) of LOR believes that the Reorganization will permit LOR stockholders to pursue
substantially similar investment goals in a larger combined fund with a lower total expense ratio. As of February 28,
2019, LGI had approximately $162.0 million and LOR had

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

8



approximately $75.7 million in net assets. Based on the expenses of each Fund estimated as of February 28, 2019, the
combined fund, following the Reorganization, is anticipated to have a lower total annual expense ratio than LOR. See
“Will the Reorganization Result in a Higher Management Fee or Higher Total Fund Expenses?” below and
“Summary—Comparison of LOR and LGI—Fees and Expenses” in the Prospectus/Proxy Statement. Management believes
that, as a result of becoming stockholders in a larger combined fund, the Reorganization should enable LOR
stockholders to benefit from the spreading of fixed costs across a larger asset base, which may result in a reduction of
stockholder expenses. The Reorganization should enable LAM, as LGI’s investment manager, to more efficiently
manage the larger combined fund through various measures, including trade orders and executions, and permit the
Funds’ service providers to operate and service a single fund (and its stockholders), instead of having to operate and
service two similar funds. As a result of the Reorganization, LOR stockholders also should experience greater market
liquidity on the secondary market for their shares of common stock of the combined fund than for their shares of
common stock of LOR prior to the Reorganization. The potential benefits of the Reorganization are described in
greater detail in the enclosed Prospectus/Proxy Statement.

DO THE FUNDS HAVE SIMILAR INVESTMENT GOALS AND STRATEGIES?

Yes. LOR and LGI have similar investment objectives and investment management policies. LGI’s investment
objective is total return, consisting of capital appreciation and income. LOR’s investment objective is total return
through a combination of dividends, income and capital appreciation. Each Fund pursues its investment objective
through a combination of two separate investment strategies: LOR invests in World Equity Investments and Currency
Investments, and LGI invests in Global Equity Investments and Currency Investments (each as defined below).

LAM seeks to invest substantially all of each Fund’s “Net Assets” (which are the Fund’s assets without taking into
account Financial Leverage (as defined below)) in World Equity Investments or Global Equity Investments, as
applicable. For each Fund, LAM also seeks to obtain exposure to emerging market currencies by investing in
Currency Investments, but limits such investments to 33 1/3% or less of each Fund’s “Total Leveraged Assets” (which
are the Fund’s assets including Financial Leverage).

World Equity Investments focus on the highest yielding equity securities selected using LAM’s relative value strategy
and generally are a portfolio of approximately 60 to 100 US and non-US equity securities, including American
Depository Receipts (“ADRs”), of companies of any size consisting primarily of securities held by other portfolios
managed by LAM, including investments in emerging markets. Global Equity Investments are a portfolio of
approximately 60 to 80 US and non-US equity securities, including ADRs, generally of companies with market
capitalizations greater than $2 billion, and may include investments in emerging markets. Currency Investments are
investments in emerging market currencies (primarily by entry into forward currency contracts), or instruments whose
value is derived from the performance of an underlying emerging market currency, and also may include debt
obligations, including government, government agency and corporate obligations and structured notes denominated in
emerging market currencies.

LAM determines the amount of each Fund’s investment exposure to Currency Investments using a variety of factors,
including the estimated current dividend yield of Global Equity Investments or World Equity Investments, as
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applicable, and the estimated current income and anticipated short-term gains associated with Currency Investments,
as well as economic and market conditions in the relevant emerging markets that may affect future income or gain
potential. Although Currency Investments primarily consist of forward currency contracts, LAM may, in its
discretion, reduce Global Equity Investments or World Equity Investments, as applicable (but to no less than 80% of
each Fund’s Net Assets), and allocate Fund assets to make Currency Investments with other instruments or debt
obligations. LAM also uses borrowings under a credit facility with a financial institution (“Borrowings”) to invest in
such other

-2-
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instruments and debt obligations. “Currency Commitments” are the aggregate financial exposures created by forward
currency contracts in excess of the financial exposure represented in each Fund’s Net Assets. Currency Commitments
and Borrowings are referred to together as “Financial Leverage.”

LAM is the investment manager to both LOR and LGI and provides the day-to-day management of both LGI’s and
LOR’s investments. State Street Bank and Trust Company serves as the administrator to LOR and LGI. For additional
information regarding LOR and LGI, please refer to the enclosed Prospectus/Proxy Statement.

WHAT ARE THE PRINCIPAL DIFFERENCES BETWEEN THE FUNDS?

The principal differences between LOR and LGI are: (1) the equity investments of each Fund (i.e., World Equity
Investments and Global Equity Investments, as applicable) are managed by a different portfolio management team; (2)
as respects the equity investments of the Funds (which historically have represented approximately 75% of the Total
Leveraged Assets of each Fund), LGI historically has targeted investments in US and non-US equity securities of
companies with market capitalizations greater than $2 billion, while LOR historically has targeted investments in US
and non-US equity securities of companies with market capitalizations of at least $1 billion (with potentially up to
10% of World Equity Investments in securities of companies with market capitalizations below $1 billion); and (3) in
respect of its equity investments, LOR historically has invested in higher dividend yielding securities than LGI.

In addition, the Funds have different performance records. LGI had a better performance record than LOR for the
one-, five- and ten-year periods ended December 31, 2018 (although past performance is not a guarantee of future
returns). See “Past Performance” in the Prospectus/Proxy Statement.

WHAT ARE THE TAX CONSEQUENCES OF THE REORGANIZATION?

The Reorganization is intended to qualify for federal income tax purposes as a “reorganization” within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”). As a condition to the closing of the
Reorganization, the Funds will receive the opinion of Proskauer Rose LLP, counsel to the Funds and to the Directors
of the Funds who are not “interested persons” (as defined in the 1940 Act) of LOR or LGI, to the effect that, on the basis
of the existing provisions of the Code, Treasury regulations issued thereunder, current administrative regulations and
pronouncements and court decisions, and certain facts, assumptions and representations, for federal income tax
purposes, the Reorganization so qualifies.

Provided the Reorganization qualifies as a “reorganization” within the meaning of Section 368(a) of the Code: (1) no
gain or loss will be recognized by the Funds as a result of the Reorganization; and (2) no gain or loss will be
recognized by LOR stockholders pursuant to their receipt of LGI shares of common stock for LOR shares of common
stock in the Reorganization, except that, as set forth further below, gain (but not loss) may be recognized by an LOR
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stockholder if the cash proceeds from the Tender Offer are treated as received by LOR stockholders in connection
with the Reorganization. While it is not entirely clear whether the proceeds from the Tender Offer will be treated as
received in connection with the Reorganization, in part because the Tender Offer is conditioned upon the prior
approval by the stockholders of each of LOR and LGI of the Reorganization, the Funds intend to take the position that
Tender Offer proceeds will be treated as received in connection with the Reorganization.

If the proceeds from the Tender Offer are treated as received in connection with the Reorganization, then an LOR
stockholder that participates in the Tender Offer generally will recognize gain (but not loss) to the extent of the lesser
of (X) the excess of the sum of the Tender Offer proceeds received by the stockholder and the fair market value of the
stockholder’s LGI shares of common stock received pursuant to the Reorganization over the stockholder’s combined
adjusted tax basis in its shares of LOR common

-3-
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stock that were converted in the Reorganization and in its shares of LOR common stock (if any) that were repurchased
in the Tender Offer) and (Y) the amount of the Tender Offer proceeds received by the stockholder. If an LOR
stockholder holds more than one block of shares of LOR common stock, the amount of gain or loss realized by an
LOR stockholder must be calculated separately for each identifiable block of shares surrendered, and a loss realized
on one block of shares may not be used to offset a gain realized on another block of shares. Any recognized gain
generally will be long-term capital gain if the LOR stockholder’s holding period with respect to the LOR shares of
common stock surrendered was in excess of one year.

If the proceeds from the Tender Offer are not treated as received in connection with the Reorganization, then an LOR
stockholder that participates in the Tender Offer should be treated as either engaging in a taxable sale of the shares of
LOR common stock tendered or (based on a determination of whether and to what extent the Tender Offer reduces the
stockholder’s deemed percentage ownership of LOR) receiving a distribution from LOR that is a dividend to the extent
of LOR’s current or accumulated earnings and profits, followed by a return of capital to the extent of the stockholder’s
adjusted basis in the tendered shares, and thereafter as gain from the sale of the shares. Accordingly, even if the
proceeds from the Tender Offer are not treated as received in connection with the Reorganization, an LOR stockholder
who participates in the Tender Offer may still recognize taxable gain (solely pursuant to the Tender Offer). Each LOR
stockholder should consult its own tax advisor as to the potential application of these rules.

The shares of common stock of LGI received by each LOR stockholder pursuant to the Reorganization generally will
have a tax basis equal to the LOR stockholder’s tax basis in its shares of LOR common stock that were converted into
LGI shares of common stock in the Reorganization (plus, if the Tender Offer proceeds are treated as received in
connection with the Reorganization, the LOR stockholder’s tax basis in its LOR shares of common stock that were
repurchased in the Tender Offer). If the Tender Offer proceeds are treated as received in connection with the
Reorganization, the LOR stockholder’s tax basis in its shares of common stock of LGI received will be reduced by the
amount of cash received by that stockholder in the Tender Offer. The holding period of the shares of LGI common
stock received by each LOR stockholder generally will include the period during which the shares of LOR common
stock converted pursuant to the Reorganization were held by such LOR stockholder.

LOR and LGI have not sought a tax ruling from the Internal Revenue Service (the “IRS”). The opinion of counsel is not
binding on the IRS, nor does it preclude the IRS from adopting a contrary position. LOR stockholders should consult
their own tax advisors regarding the effect, if any, of the Reorganization and Tender Offer in light of their individual
circumstances. Among other things, the foregoing summary, insofar as it discusses the implications to LOR
stockholders, applies only to US taxable investors. LOR stockholders should consult their own tax advisors as to the
federal, state and local, and non-US tax consequences of the Reorganization, including of the Tender Offer.

LOR will distribute any undistributed net investment income and net realized capital gains (after reduction for capital
loss carryforwards, but not for any cash paid in the Tender Offer) prior to the Reorganization, which distribution
would be taxable to stockholders. If the Reorganization is approved by the stockholders of each Fund and LOR
conducts the Tender Offer, management currently anticipates that it would seek to raise cash to pay LOR stockholders
who tender their shares in the Tender Offer by selling a pro rata slice of the entire portfolio. Thereafter, following
completion of the Tender Offer, but before consummation of the Reorganization, it is anticipated that, in
contemplation of the Reorganization, a substantial amount of LOR’s equity securities (potentially all of such
securities), all Currency Commitments and certain debt securities would be sold by LOR. Assuming all of LOR’s
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equity securities, Currency Commitments and certain debt securities are sold (and assuming the Tender Offer was
fully subscribed), management currently estimates that LOR would recognize approximately $2,450,812 in net gains
(approximately 4.05% of LOR’s Net Assets as of February 28, 2019, as adjusted
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giving effect to the Tender Offer (assuming it was fully subscribed and completed on February 28, 2019)) as a result
of the sale of such portfolio securities before consummation of the Reorganization. Management estimates that
brokerage commissions and other transaction costs associated with portfolio sales by LOR in contemplation of the
Reorganization and following the completion of the Tender Offer (assuming it was fully subscribed) are anticipated to
be approximately $35,200, or 0.06% of LOR’s Net Assets as of February 28, 2019, as adjusted giving effect to the
Tender Offer (assuming it was fully subscribed and completed on February 28, 2019), such cost to be borne by LOR,
and that brokerage commissions and other transaction costs associated with the purchase of portfolio securities and
other instruments by LGI (out of the cash proceeds from LOR’s disposition of assets prior to the Reorganization, which
cash proceeds will be combined with LGI’s assets in the Reorganization) following consummation of the
Reorganization will be approximately $75,200, or 0.03% of the combined fund’s Net Assets, such cost to be borne by
the combined fund post-Reorganization. Certain tax attributes of LOR will carry over to LGI, including LOR’s capital
loss carryforwards that are not used through the consummation of the Reorganization (although LOR’s capital loss
carryforwards may be subject to annual limitations on their use by LGI). As of December 31, 2018, LOR had unused
capital loss carryforwards of approximately $8.03 million of short-term capital losses and $9.83 million of long-term
capital losses, all of which can be carried forward for an unlimited period.

WILL THE REORGANIZATION RESULT IN A HIGHER MANAGEMENT FEE OR HIGHER TOTAL FUND
EXPENSES?

No. Under each Fund’s management agreement with LAM, LOR and LGI have each agreed to pay an management fee
at the annual rate of 0.85% of the value of their respective average daily Total Leveraged Assets (to the extent that
leverage consists of Borrowings and forward currency contracts).

In addition, based on the expenses of each Fund estimated as of February 28, 2019, the combined fund, following the
Reorganization, is anticipated to have a lower total annual expense ratio than LOR.

WHO WILL PAY THE EXPENSES OF THE REORGANIZATION?

Each Fund and LAM will be responsible for a portion of the costs of the Reorganization, regardless of whether the
Reorganization is consummated. Because of the ability of LOR stockholders to pursue substantially similar
investment goals in a larger combined with a lower total expense ratio, as well as other expected benefits of the
Reorganization for LOR (see “What are the Expected Benefits of the Reorganization for Me?” above), LAM
recommended and the Board has approved that LOR be responsible for a portion of the Reorganization expenses. Any
portion of the Reorganization expenses not borne by the Funds will be borne by LAM. The expenses of the
Reorganization are estimated to be approximately $650,000, of which $241,149 will be borne by LOR (approximately
0.41% of LOR’s average Net Assets for the period January 1, 2019 through February 28, 2019, as adjusted giving
effect to the Tender Offer (assuming it was fully subscribed and completed on February 28, 2019)), $129,960 will be
borne by LGI (approximately 0.08% of LGI’s average Net Assets for the period January 1, 2019 through February 28,
2019) and $278,891 will be borne by LAM. Such amounts do not reflect (1) the Funds’ brokerage commissions and
other portfolio transaction costs associated with the Reorganization, which will be borne directly by the Fund
incurring the relevant expense, (2) the expenses of the Tender Offer (including brokerage commissions and other
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portfolio transaction costs associated with raising cash to pay LOR stockholders who tender their shares in the Tender
Offer), which will be borne entirely by LOR, and (3) the ordinary costs associated with holding the Funds’ regular joint
annual meeting of stockholders to elect Directors, which will be borne equally by the Funds. Based on the current
estimate of the combined fund’s expense ratio and the portion of the Reorganization expenses LOR will bear, it is
estimated that LOR’s stockholders would start to realize the combined fund’s lower total annual expense ratio
approximately one year after the Closing Date. The actual costs associated with the Reorganization may be more or
less than the estimated costs discussed herein.
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HOW DOES THE BOARD RECOMMEND I VOTE ON THE REORGANIZATION?

After considering the investment objectives and policies of LOR and LGI, the fees and expenses, including the total
annual expense ratios, of LOR and LGI, the relative performance of LOR and LGI (while recognizing that past
performance is not a guarantee of future returns), valuation of Fund assets, the tax consequences of the
Reorganization, costs to be incurred by LOR, LGI and LAM in connection with the Reorganization, and the terms and
conditions of the Reorganization, the Board believes that merging LOR into LGI is advisable and in the best interests
of LOR and that the interests of LOR’s stockholders will not be diluted as a result of the Reorganization. In reaching
this conclusion, the Board determined that merging LOR into LGI, which has substantially similar investment
objectives and investment management policies as those of LOR, offers potential benefits. These potential benefits
include permitting LOR stockholders to pursue substantially similar investment goals in a larger combined fund that is
anticipated to have, based on the expenses of each Fund estimated as of February 28, 2019, a lower total annual
expense ratio than LOR. By combining LOR with LGI, the Reorganization also should enable LOR stockholders to
benefit from the spreading of fixed costs across a larger asset base, which may result in a reduction of stockholder
expenses, permitting LAM, as LGI’s investment manager, to more efficiently manage the larger combined fund
through various measures, including trade orders and executions, and also permitting the Funds’ service providers to
operate and service a single fund (and its stockholders), instead of having to operate and service two similar funds. In
addition, LGI had a better performance record than LOR for the one-, five- and ten-year periods ended December 31,
2018 (although past performance is not a guarantee of future returns). As a result of the Reorganization, LOR
stockholders also should experience greater market liquidity on the secondary market for their shares of common
stock of the combined fund than for their shares of common stock of LOR prior to the Reorganization.

As a result of the foregoing, management recommended to the Board that LOR be merged with and into LGI. The
Board recommends that you vote FOR the Reorganization.

WHAT HAPPENS IF THE REORGANIZATION IS NOT APPROVED BY LOR AND/OR LGI
STOCKHOLDERS?

Consummation of the Reorganization requires the approval of the Reorganization by each Fund’s stockholders. The
stockholders of each Fund will vote separately on the Reorganization. If the stockholders of either Fund do not
approve the Reorganization, the Reorganization will not be consummated, LOR will not conduct the Tender Offer and
LOR and LGI will continue to operate as separate investment companies.

At the time of the Board’s consideration of the Reorganization, management of the Funds advised the Board that, if the
Reorganization is not approved by LOR and/or LGI stockholders, management would continue to operate LOR and
LGI as separate investment companies, and would consider such alternatives as it determines to be in the best interests
of each Fund, individually, including further solicitation of stockholders or recommending that the Board re-propose
the Reorganization.
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HOW CAN I VOTE MY SHARES?

You can vote, or authorize a proxy to vote on your behalf, in any one of the following ways:

•By mail, with the enclosed proxy card and postage-paid envelope;
-6-
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•By telephone, with a toll-free call to the number listed on your proxy card;

•Through the Internet, at the website address listed on your proxy card; or

•In person at the Annual Meeting.

We encourage you to authorize a proxy to vote through the Internet or by telephone using the number that appears on
your proxy card. These voting methods will save LOR money because LOR would not have to pay for return mail
postage. Whichever voting method you choose, please take the time to read the Prospectus/Proxy Statement before
you authorize a proxy to vote. Please note: if you sign and date your proxy card, but do not provide voting
instructions, your shares will be voted FOR the Reorganization proposal, FOR each of the Director nominees you are
entitled to vote on, and in the discretion of the proxy holder on any other matter that may properly come before the
Annual Meeting or any postponement or adjournment thereof. Thank you in advance for your vote.

The Tender Offer referred to in these questions and answers has not yet commenced and relates to a future tender offer
by LOR (which will occur only if the Reorganization is first approved by the stockholders of each Fund) for up to
20% of its outstanding shares of common stock for cash at a price equal to 98% of net asset value on the first business
day following the date the Tender Offer expires. The Tender Offer is expected to be completed before the Closing
Date. These questions and answers are neither an offer to purchase nor a solicitation of an offer to sell any shares of
common stock of LOR. The solicitation and the offer to buy shares of common stock of LOR will be made pursuant to
an offer to purchase and related materials that LOR intends to file with the Securities and Exchange Commission (the
“Commission”). At the time the Tender Offer is commenced, LOR intends to file a Tender Offer Statement on Schedule
TO containing an offer to purchase, forms of letters of transmittal and other documents relating to the Tender Offer.
LOR intends to mail those documents to its stockholders. Those documents will contain important information about
the Tender Offer, and stockholders of LOR are urged to read them carefully when they become available. Investors
may obtain a free copy of these documents (when they become available) at the Commission’s website
(http://www.sec.gov), by calling (800) 823-6300 or writing to LOR at its offices at 30 Rockefeller Plaza, New York,
New York 10112-6300.

-7-
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[***stockholder letter and QUESTIONS AND ANSWERS

FOR stOCKHOLDERS OF LAZARD GLOBAL TOTAL RETURN AND INCOME FUND, INC.***]

lazard global total return and income fund, inc.

c/o Lazard Asset Management LLC

30 Rockefeller Plaza

New York, New York 10112

Dear Stockholder:

You are cordially invited to attend the Joint Annual Meeting of Stockholders of Lazard World Dividend & Income
Fund, Inc. (“LOR”) and Lazard Global Total Return and Income Fund, Inc. (“LGI” and, together with LOR, the “Funds”),
each a Maryland corporation, to be held at 30 Rockefeller Plaza, 58th Floor, Conference Room 58A, New York, New
York 10112, on Friday, June 28, 2019, at 3:00 p.m., local time. In addition to the regular election of Directors for LGI,
as a stockholder of LGI, you are being asked to consider and vote on the merger of LOR with and into LGI (the
“Reorganization”), pursuant to an Agreement and Plan of Merger. At the Joint Annual Meeting of Stockholders, in
addition to considering and voting on these proposals, which are more fully described in the accompanying Notice of
Joint Annual Meeting of Stockholders, you will have an opportunity to hear a report on LGI and to discuss other
matters of interest to you as a stockholder. Each Fund is a diversified, closed-end management investment company
with common stock listed on the New York Stock Exchange. Lazard Asset Management LLC (“LAM”) is the
investment manager to LGI and LOR.

Management has recommended the Reorganization to the Board of Directors (the “Board”) of LGI. If the
Reorganization is approved and consummated, stockholders of LOR would become stockholders of LGI. Management
believes that the Reorganization will permit LGI stockholders to pursue the same investment goals in a larger
combined fund with a lower total expense ratio. Based on the expenses of each Fund estimated as of February 28,
2019, the combined fund, following the Reorganization, is anticipated to have a lower total annual expense ratio than
LGI. Management also believes that, as a result of becoming stockholders in a larger combined fund, the
Reorganization should enable LGI stockholders to benefit from the spreading of fixed costs across a larger asset base,
which may result in a reduction of stockholder expenses, permitting LAM, as LGI’s investment manager, to more
efficiently manage the larger combined fund through various measures, including trade orders and executions, and
also permitting the Funds’ service providers to operate and service a single fund (and its stockholders), instead of
having to operate and service two similar funds.
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The Reorganization also presents an opportunity for LGI to substantially increase its investment assets (an opportunity
not typically available to closed-end funds in the absence of a special transaction). Management also believes that the
Reorganization should result in enhanced market liquidity for LGI’s shares of common stock on the secondary market.
As a result, management recommended to the Board that LOR be merged with and into LGI.

After review, the Board has unanimously approved the Reorganization, subject to approval by the stockholders
of each Fund. In approving the Reorganization, the Board determined that the Reorganization is advisable and
in the best interests of LGI and that the interests of LGI’s stockholders will not be diluted as a result of the
Reorganization. The Board recommends that you read the enclosed materials carefully and then vote FOR the
proposals.

Your vote is extremely important, no matter how large or small your holdings. By authorizing a proxy to vote now,
you can help avoid additional costs that are incurred with follow-up letters and calls.

To authorize a proxy to vote your shares, you may use any of the following methods:
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•By Mail. Please complete, date and sign the enclosed proxy card and mail it in the enclosed, postage-paid envelope.

•By Internet. Have your proxy card available. Go to the website listed on the proxy card. Enter your control number
from your proxy card. Follow the instructions on the website.

•By Telephone. Have your proxy card available. Call the toll-free number listed on the proxy card. Enter your control
number from your proxy card. Follow the recorded instructions.

•In Person. Any stockholder who attends the meeting in person may vote by ballot at the meeting.

Further information about the Reorganization and the proposals is contained in the enclosed materials, which you
should review carefully before you vote or authorize a proxy to vote on your behalf. If you have any questions after
considering the enclosed materials, please call (800) 823-6300.

Sincerely,

Mark R. Anderson

Vice President and Secretary

Lazard Global Total Return and Income Fund, Inc.

May [__], 2019
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joint annual meeting of stockholders of

lazard world dividend & income fund, inc. AND

lazard global total return and income fund, inc.

QUESTIONS AND ANSWERS

The enclosed materials include a Prospectus and Combined Proxy Statement (the “Prospectus/Proxy Statement”)
containing information you need to make an informed decision about the proposals you are being asked to consider
and vote on at the Joint Annual Meeting of Stockholders (the “Annual Meeting”) of Lazard World Dividend & Income
Fund, Inc. (“LOR”) and Lazard Global Total Return and Income Fund, Inc. (“LGI” and, together with LOR, the “Funds”),
each a Maryland corporation, including the proposed merger of LOR with and into LGI (the “Reorganization”).
However, we thought it also would be helpful to begin by answering some of the important questions you might have
about the proposals and the Reorganization.

WHAT AM I BEING ASKED TO VOTE ON AT THE ANNUAL MEETING?

As a stockholder of LGI, you are being asked to consider and vote on:

(1)the Reorganization, pursuant to an Agreement and Plan of Merger (the “Plan”).

(2)the election of three Class II Directors for LGI.

(3)any other matter that may properly come before the Annual Meeting or any postponement or adjournment thereof.

WHAT WILL HAPPEN IF THE REORGANIZATION IS APPROVED?

Stockholders of LOR, a closed-end management investment company managed by Lazard Asset Management LLC
(“LAM”), will become stockholders of LGI on or about August 29, 2019 (the “Closing Date”), and will no longer be
stockholders of LOR. LOR’s assets and liabilities will be combined with the assets and liabilities of LGI, and each full
(and fractional) share of LOR common stock will be converted into an equivalent dollar amount (to the nearest one
tenth of one cent) of full (and fractional) shares of common stock of LGI, based on the net asset value of each Fund as
of the close of business on the Closing Date. The currently issued and outstanding shares of common stock of LGI
will remain issued and outstanding. LOR will then terminate its registration under the Investment Company Act of
1940, as amended (the “1940 Act”), and, concurrently with the effectiveness of the Articles of Merger effecting the
Reorganization, cease to exist under Maryland law.
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By approving the Reorganization, LGI stockholders are, in effect, approving the issuance of additional shares of LGI
common stock to effect the Reorganization, which, if LGI stockholders were not required to vote on the
Reorganization (which, pursuant to the terms of the Plan, requires the issuance of additional shares of LGI common
stock to be effected), LGI stockholders would have otherwise been required to approve under New York Stock
Exchange rules.

WHAT ARE THE EXPECTED BENEFITS OF THE REORGANIZATION FOR ME?

The Board of Directors (the “Board”) of LGI believes that the Reorganization will permit LGI stockholders to pursue
the same investment goals in a larger combined fund with a lower total expense ratio. Based on the expenses of each
Fund estimated as of February 28, 2019, the combined fund, following the Reorganization, is anticipated to have a
lower total annual expense ratio than LGI. See “Will the Reorganization Result in Higher Total Fund Expenses?” below
and “Summary—Comparison of
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LOR and LGI—Fees and Expenses” in the Prospectus/Proxy Statement. Management believes that, as a result of
becoming stockholders in a larger combined fund, the Reorganization should enable LGI stockholders to benefit from
the spreading of fixed costs across a larger asset base, which may result in a reduction of stockholder expenses. The
Reorganization should enable LAM, as LGI’s investment manager, to more efficiently manage the larger combined
fund through various measures, including trade orders and executions, and permit the Funds’ service providers to
operate and service a single fund (and its stockholders), instead of having to operate and service two similar funds.
The Reorganization also presents an opportunity for LGI to substantially increase its investment assets (an opportunity
not typically available to closed-end funds in the absence of a special transaction). The Reorganization also should
result in enhanced market liquidity for LGI’s shares of common stock on the secondary market. The potential benefits
of the Reorganization are described in greater detail in the enclosed Prospectus/Proxy Statement.

WHAT ARE THE TAX CONSEQUENCES OF THE REORGANIZATION?

The Reorganization is intended to qualify for federal income tax purposes as a “reorganization” within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”). As a condition to the closing of the
Reorganization, the Funds will receive the opinion of Proskauer Rose LLP, counsel to the Funds and to the Directors
of the Funds who are not “interested persons” (as defined in the 1940 Act) of LGI or LOR, to the effect that, on the basis
of the existing provisions of the Code, Treasury regulations issued thereunder, current administrative regulations and
pronouncements and court decisions, and certain facts, assumptions and representations, for federal income tax
purposes, the Reorganization so qualifies.

As the result of the Reorganization qualifying as a “reorganization” within the meaning of Section 368(a) of the Code,
no gain or loss will be recognized by LGI as a result of the Reorganization.

LOR and LGI have not sought a tax ruling from the Internal Revenue Service (the “IRS”). The opinion of counsel is not
binding on the IRS, nor does it preclude the IRS from adopting a contrary position.

It is anticipated that, in contemplation of the Reorganization, a substantial amount of LOR’s portfolio securities and
other instruments would be sold by LOR. Management estimates that brokerage commissions and other transaction
costs associated with the purchase of portfolio securities and other instruments by LGI (out of the cash proceeds from
LOR’s disposition of assets prior to the Reorganization, which cash proceeds will be combined with LGI’s assets in the
Reorganization) following consummation of the Reorganization will be approximately $75,200, or 0.03% of the
combined fund’s net assets, such cost to be borne by the combined fund post-Reorganization. Certain tax attributes of
LOR will carry over to LGI, including LOR’s capital loss carryforwards that are not used through the consummation of
the Reorganization (although LOR’s capital loss carryforwards may be subject to annual limitations on their use by
LGI). As of December 31, 2018, LOR had unused capital loss carryforwards of approximately $8.03 million of
short-term capital losses and $9.83 million of long-term capital losses, all of which can be carried forward for an
unlimited period.
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WILL THE REORGANIZATION RESULT IN HIGHER TOTAL FUND EXPENSES?

No. Based on the expenses of each Fund estimated as of February 28, 2019, the combined fund, following the
Reorganization, is anticipated to have a lower total annual expense ratio than LGI.

WHO WILL PAY THE EXPENSES OF THE REORGANIZATION?

Each Fund and LAM will be responsible for a portion of the costs of the Reorganization, regardless of whether the
Reorganization is consummated. Because of the ability of LGI stockholders to pursue the

-2-

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

26



same investment goals in a larger combined with a lower total expense ratio, as well as other expected benefits of the
Reorganization for LGI (see “What are the Expected Benefits of the Reorganization for Me?” above), LAM
recommended and the Board has approved that LGI be responsible for a portion of the Reorganization expenses. Any
portion of the Reorganization expenses not borne by the Funds will be borne by LAM. The expenses of the
Reorganization are estimated to be approximately $650,000, of which $129,960 will be borne by LGI (approximately
0.08% of LGI’s average net assets for the period January 1, 2019 through February 28, 2019) and the remainder will be
borne by LOR and LAM. Such amounts do not reflect (1) the Funds’ brokerage commissions and other portfolio
transaction costs associated with the Reorganization, which will be borne directly by the Fund incurring the relevant
expense, and (2) the ordinary costs associated with holding the Funds’ regular joint annual meeting of stockholders to
elect Directors, which will be borne equally by the Funds. Based on the current estimate of the combined fund’s
expense ratio and the portion of the Reorganization expenses LGI will bear, it is estimated that LGI’s stockholders
would start to realize the combined fund’s lower total annual expense ratio approximately one year after the Closing
Date. The actual costs associated with the Reorganization may be more or less than the estimated costs discussed
herein.

HOW DOES THE BOARD RECOMMEND I VOTE ON THE REORGANIZATION?

After considering the investment objectives and policies of LGI and LOR, the fees and expenses, including the total
annual expense ratios, of LGI and LOR, the relative performance of LGI and LOR (while recognizing that past
performance is not a guarantee of future returns), valuation of Fund assets, the tax consequences of the
Reorganization, costs to be incurred by LGI, LOR and LAM in connection with the Reorganization, and the terms and
conditions of the Reorganization, the Board believes that merging LOR into LGI is advisable and in the best interests
of LGI and that the interests of LGI’s stockholders will not be diluted as a result of the Reorganization. In reaching this
conclusion, the Board determined that merging LOR into LGI offers potential benefits. These potential benefits
include permitting LGI stockholders to pursue the same investment goals in a larger combined fund that is anticipated
to have, based on the expenses of each Fund estimated as of February 28, 2019, a lower total annual expense ratio
than LGI. By combining LOR with LGI, the Reorganization also should enable LGI stockholders to benefit from the
spreading of fixed costs across a larger asset base, which may result in a reduction of stockholder expenses, permitting
LAM, as LGI’s investment manager, to more efficiently manage the larger combined fund through various measures,
including trade orders and executions, and also permitting the Funds’ service providers to operate and service a single
fund (and its stockholders), instead of having to operate and service two similar funds. The Reorganization also
presents an opportunity for LGI to substantially increase its investment assets (an opportunity not typically available
to closed-end funds in the absence of a special transaction). The Reorganization also should result in enhanced market
liquidity for LGI’s shares of common stock on the secondary market.

As a result of the foregoing, management recommended to the Board that LOR be merged with and into LGI. The
Board recommends that you vote FOR the Reorganization.

WHAT HAPPENS IF THE REORGANIZATION IS NOT APPROVED BY LGI AND/OR LOR
STOCKHOLDERS?
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Consummation of the Reorganization requires the approval of the Reorganization by each Fund’s stockholders. The
stockholders of each Fund will vote separately on the Reorganization. If the stockholders of either Fund do not
approve the Reorganization, the Reorganization will not be consummated and LGI and LOR will continue to operate
as separate investment companies.

At the time of the Board’s consideration of the Reorganization, management of the Funds advised the Board that, if the
Reorganization is not approved by LGI and/or LOR stockholders, management would
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continue to operate LGI and LOR as separate investment companies, and would consider such alternatives as it
determines to be in the best interests of each Fund, individually, including further solicitation of stockholders or
recommending that the Board re-propose the Reorganization.

HOW CAN I VOTE MY SHARES?

You can vote, or authorize a proxy to vote on your behalf, in any one of the following ways:

•By mail, with the enclosed proxy card and postage-paid envelope;

•By telephone, with a toll-free call to the number listed on your proxy card;

•Through the Internet, at the website address listed on your proxy card; or

•In person at the Annual Meeting.

We encourage you to authorize a proxy to vote through the Internet or by telephone using the number that appears on
your proxy card. These voting methods will save LGI money because LGI would not have to pay for return mail
postage. Whichever voting method you choose, please take the time to read the Prospectus/Proxy Statement before
you authorize a proxy to vote. Please note: if you sign and date your proxy card, but do not provide voting
instructions, your shares will be voted FOR the Reorganization proposal, FOR each of the Director nominees you are
entitled to vote on, and in the discretion of the proxy holder on any other matter that may properly come before the
Annual Meeting or any postponement or adjournment thereof. Thank you in advance for your vote.
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LAZARD WORLD DIVIDEND & INCOME FUND, INC.

LAZARD GLOBAL TOTAL RETURN AND INCOME FUND, INC.

Notice of JOINT ANNUAL Meeting of STOCKholders

To the Stockholders:

The Joint Annual Meeting of Stockholders of Lazard World Dividend & Income Fund, Inc. (“LOR”) and Lazard Global
Total Return and Income Fund, Inc. (“LGI” and, together with LOR, each, a “Fund”), each a Maryland corporation, will
be held at the offices of Lazard Asset Management LLC, 30 Rockefeller Plaza, 58th Floor, Conference Room 58A,
New York, New York 10112, on Friday, June 28, 2019, at 3:00 p.m., local time (the “Annual Meeting”), for the
following purposes:

1.(stockholders of each Fund voting with respect to their Fund) To consider and vote upon the approval of the
merger of LOR with and into LGI, pursuant to an Agreement and Plan of Merger between LOR and LGI;

2.(only stockholders of LOR voting) To consider and vote upon the election of two Class I Directors of LOR, each to
serve for a term expiring at the 2022 Annual Meeting and until his or her successor is duly elected and qualified;

3.(only stockholders of LGI voting) To consider and vote upon the election of three Class II Directors of LGI, each to
serve for a term expiring at the 2022 Annual Meeting and until his successor is duly elected and qualified; and

4.(stockholders of each Fund voting with respect to their Fund) To transact such other business as may properly
come before the Annual Meeting or any postponement(s) or adjournment(s) thereof.

Stockholders of record at the close of business on May 3, 2019 will be entitled to receive notice of and to vote at the
Annual Meeting and any postponement or adjournment thereof.

By Order of the Board of Directors

Mark R. Anderson

Vice President and Secretary
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New York, New York

May [__], 2019
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WE NEED YOUR PROXY VOTE

A STOCKHOLDER MAY THINK HIS OR HER VOTE IS NOT IMPORTANT, BUT IT IS VITAL. BY
LAW, THE ANNUAL MEETING OF STOCKHOLDERS OF A FUND WILL HAVE TO BE ADJOURNED
WITHOUT CONDUCTING ANY BUSINESS IF LESS THAN A QUORUM OF THE FUND’S SHARES OF
COMMON STOCK ELIGIBLE TO VOTE IS REPRESENTED. IN THAT EVENT, THE AFFECTED FUND,
AT STOCKHOLDERS’ EXPENSE, WOULD CONTINUE TO SOLICIT VOTES IN AN ATTEMPT TO
ACHIEVE A QUORUM. CLEARLY, YOUR VOTE COULD BE CRITICAL TO ENABLE THE FUND TO
HOLD ITS ANNUAL MEETING AS SCHEDULED, SO PLEASE RETURN YOUR PROXY CARD OR
OTHERWISE AUTHORIZE A PROXY TO VOTE YOUR SHARES PROMPTLY. YOU AND ALL OTHER
STOCKHOLDERS WILL BENEFIT FROM YOUR COOPERATION.

-1-
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PROSPECTUS AND COMBINED PROXY STATEMENT

MAY [__], 2019

Prospectus For:

LAZARD GLOBAL TOTAL RETURN AND INCOME FUND, INC.

Combined Proxy Statement For:

LAZARD WORLD DIVIDEND & INCOME FUND, INC.

LAZARD GLOBAL TOTAL RETURN AND INCOME FUND, INC.

JOINT ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON FRIDAY, JUNE 28, 2019

This Prospectus and Combined Proxy Statement (the “Prospectus/Proxy Statement”), which also is available at
http://www.lazardassetmanagement.com/us/mutual-funds/closed-end-funds/, is being furnished in connection with a
solicitation of proxies by the Boards of Directors (the “Board”) of Lazard World Dividend & Income Fund, Inc. (“LOR”)
and Lazard Global Total Return and Income Fund, Inc. (“LGI” and, together with LOR, the “Funds”), each a Maryland
corporation, to be exercised at the Joint Annual Meeting of Stockholders (the “Annual Meeting”) to be held on Friday,
June 28, 2019, at 3:00 p.m., local time, at the offices of Lazard Asset Management LLC (“LAM”), 30 Rockefeller Plaza,
58th Floor, Conference Room 58A, New York, New York 10112, and at any and all postponements or adjournments
thereof, for the purposes set forth in the accompanying Notice of Joint Annual Meeting of Stockholders. Stockholders
of record at the close of business on May 3, 2019 are entitled to receive notice of and to vote at the Annual Meeting
(the “Record Date”) and at any and all postponements or adjournments thereof.

Although each Fund is a separate investment company that holds an annual meeting of stockholders, in light of the
fact that the stockholders of each Fund are being asked to vote on similar matters, the Funds’ Proxy Statements have
been combined into this Prospectus/Proxy Statement to reduce the Funds’ expenses for soliciting proxies for the
Annual Meeting.
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Only stockholders of record on the Record Date, and their duly authorized representatives, are entitled to attend the
Annual Meeting and any postponement or adjournment thereof. To gain admittance, stockholders must bring a
form of personal identification to the Annual Meeting and, if their shares are held by a broker, bank or other
nominee, a “legal proxy” from the applicable record holder. We note that obtaining a legal proxy may take several
days. The names of stockholders of record will be verified against the Funds’ stockholder lists. If a broker or other
nominee holds your shares and you plan to attend the Annual Meeting, you should bring a recent brokerage
statement showing your ownership of Fund shares. Only stockholders of a Fund present in person or by proxy will
be able to vote, or otherwise exercise the powers of a stockholder, at the Annual Meeting.

At the Annual Meeting, in addition to the regular election of Directors, stockholders of LOR and LGI are being asked
to approve the merger of LOR with and into LGI, all as more fully described in this Prospectus/Proxy Statement (the
“Reorganization”). Upon consummation of the Reorganization, LOR’s assets and liabilities will be combined with the
assets and liabilities of LGI, and each full (and fractional) share of LOR common stock will be converted into an
equivalent dollar amount (to the nearest one tenth
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of one cent) of full (and fractional) shares of common stock of LGI, based on the net asset value of each Fund as of
the close of business on the date of the Reorganization.

This Prospectus/Proxy Statement, which should be retained for future reference, concisely sets forth information that
stockholders should know before voting on the proposals or investing in LGI.

A Statement of Additional Information (“SAI”) dated May [__], 2019, relating to this Prospectus/Proxy Statement, has
been filed with the Securities and Exchange Commission (the “Commission”) on [April/May] [__], 2019 (File No.
333-[_______]) and is incorporated by reference in its entirety. The Commission maintains a website
(http://www.sec.gov) that contains the SAI, material incorporated in this Prospectus/Proxy Statement by reference,
and other information regarding LOR and LGI. A copy of the SAI is available without charge by calling (800)
823-6300, or writing to the Funds at their offices at 30 Rockefeller Plaza, New York, New York 10112-6300.
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Shares of common stock of LOR and LGI are not bank deposits and are not insured or guaranteed by the
Federal Deposit Insurance Corporation or any other government agency. Investing in LGI, as in LOR, involves
certain risks, including the possible loss of principal.

The Securities and Exchange Commission has not approved or disapproved LGI’s shares of common stock or
passed upon the accuracy or adequacy of this Prospectus/Proxy Statement. Any representation to the contrary
is a criminal offense.

LOR and LGI are diversified, closed-end management investment companies with common stock listed on the New
York Stock Exchange (the “NYSE”). LAM is the investment manager to LOR and LGI. The Funds have similar
investment objectives and investment management policies. LGI’s investment objective is total return, consisting of
capital appreciation and income. LOR’s investment objective is total return through a combination of dividends,
income and capital appreciation. Each Fund pursues its investment objective through a combination of two separate
investment strategies: LOR invests in World Equity Investments and Currency Investments, and LGI invests in Global
Equity Investments and Currency Investments (each as defined below). World Equity Investments focus on the
highest yielding equity securities selected using LAM’s relative value strategy and generally are a portfolio of
approximately 60 to 100 US and non-US equity securities, including American Depository Receipts (“ADRs”), of
companies of any size consisting primarily of securities held by other portfolios managed by LAM, including
investments in emerging markets. Global Equity Investments are a portfolio of approximately 60 to 80 US and
non-US equity securities, including ADRs, generally of companies with market capitalizations greater than $2 billion,
and may include investments in emerging markets. Currency Investments are investments in emerging market
currencies (primarily by entry into forward currency contracts), or instruments whose value is derived from the
performance of an underlying emerging market currency, and also may include debt obligations, including
government, government agency and corporate obligations and structured notes denominated in emerging market
currencies. A comparison of LOR and LGI is set forth in this Prospectus/Proxy Statement.

For a free copy of a Fund’s Annual Report for its fiscal year ended December 31, 2018 (including its audited
financial statements for the fiscal year), please call your financial adviser, or call (800) 823-6300, visit
www.lazardassetmanagement.com or write to the Fund at its offices at 30 Rockefeller Plaza, New York, New
York 10112-6300.

LOR and LGI shares of common stock are listed on the NYSE under the symbols “LOR” and “LGI,” respectively. Upon
consummation of the Reorganization, LGI shares of common stock will continue to be listed on the NYSE under the
symbol “LGI.” Reports, proxy material and other information concerning the Funds may be inspected at the offices of
the NYSE.
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Stockholders are entitled to one vote for each Fund share of common stock held and fractional votes for each
fractional Fund share of common stock held. Fund shares of common stock represented by executed and unrevoked
proxies will be voted in accordance with the specifications made thereon. Unmarked but properly signed and dated
proxy cards will be voted “FOR” the proposals except as to broker non-votes as described under the heading “Voting
Information.” If the enclosed proxy card is executed and returned, or if you have authorized a proxy to vote your shares
by telephone or through the Internet, your vote nevertheless may be revoked after it is received by authorizing another
proxy by mail,
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by calling the toll-free telephone number or through the Internet. To be effective, such revocation must be received
before the Annual Meeting. Also, any stockholder who attends the Annual Meeting in person may vote by ballot at the
Annual Meeting, thereby canceling any proxy previously given.

As of February 28, 2019, 6,880,183 shares of LOR’s common stock and 9,605,237 shares of LGI’s common stock were
issued and outstanding.

Proxy materials will be mailed to stockholders of record on or about May [__], 2019. To reduce expenses, only one
copy of the proxy materials will be mailed to those addresses shared by two or more accounts. If you wish to revoke
this arrangement and receive individual copies, you may do so at any time by writing to the address or calling the
phone number set forth above. The Funds will begin sending you individual copies promptly after receiving your
request.

The tender offer referred to in this Prospectus/Proxy Statement (the “Tender Offer”) has not yet commenced and relates
to a future tender offer by LOR (which will occur only if the Reorganization is first approved by the stockholders of
each Fund) for up to 20% of its outstanding shares of common stock for cash at a price equal to 98% of net asset value
on the first business day following the date the Tender Offer expires. The Tender Offer is expected to be completed
before the date of the Reorganization. This Prospectus/Proxy Statement is neither an offer to purchase nor a
solicitation of an offer to sell any shares of common stock of LOR. The solicitation and the offer to buy shares of
common stock of LOR will be made pursuant to an offer to purchase and related materials that LOR intends to file
with the Commission. At the time the Tender Offer is commenced, LOR intends to file a Tender Offer Statement on
Schedule TO containing an offer to purchase, forms of letters of transmittal and other documents relating to the
Tender Offer. LOR intends to mail those documents to its stockholders. Those documents will contain important
information about the Tender Offer, and stockholders of LOR are urged to read them carefully when they become
available. Investors may obtain a free copy of these documents (when they become available) at the Commission’s
website (http://www.sec.gov), by calling (800) 823-6300 or by writing to LOR at its offices at 30 Rockefeller Plaza,
New York, New York 10112-6300.

-4-

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

38



TABLE OF CONTENTS

Page

Proposal 1:  Approval of the Merger of LOR with and into LGI, Pursuant to an Agreement and Plan of Merger
between LOR and LGI 1

Summary 1

Comparison of Risks of Investing in the Funds 9

Past Performance 19

The Funds 19

Management of the Funds 19

Distributions 23

Dividend Reinvestment Plan 24

Description of Shares 25

Governance Documents 26

Certain Provisions in the Charter and Bylaws 26

Capitalization 28

Net Asset Value, Market Price and Premium/Discount 29

Outstanding Securities 30

Certain Material US Federal Income Tax Consequences of Investing in the Funds 30

Custodian, Transfer Agent and Dividend Disbursing Agent 42

Independent Registered Public Accounting Firm 42

Additional Information About the Funds 42

Financial Highlights 43

Reasons for the Reorganization 46

Information About the Reorganization 47

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

39



Proposals 2 and 3:  Election of Directors 52

Information About the Nominees and Continuing Directors 53

Beneficial Ownership of Shares of the Funds and the Lazard Fund Complex 58

Board’s Oversight Role; Board Composition and Structure 58

Board Meetings; Committees of the Board of Directors 59

Remuneration of Directors and Officers 60

Votes Required 61

Selection of Independent Registered Public Accounting Firm 61

Stockholder Communications 62

Stockholder Proposals 62

Voting Information 63
-i-

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

40



Appraisal Rights 64

Ownership of Shares 64

Other Matters 66

Notice to Banks, Broker/Dealers and Voting Trustees and Their Nominees 66

Appendix A: Agreement and Plan of Merger A-1

Appendix B: Joint Report of the Audit Committees B-1

-ii-

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

41



Proposal 1

Approval of the Merger of LOR with and into LGI, Pursuant to an Agreement and Plan of Merger between LOR and
LGI

Summary

This Summary is qualified by reference to the more complete information contained elsewhere in this
Prospectus/Proxy Statement and the Agreement and Plan of Merger (the “Plan”) attached to this Prospectus/Proxy
Statement as Appendix A.

Proposed Transaction

The Board, a majority of whose members are not “interested persons” (as defined in the Investment Company Act of
1940, as amended (the “1940 Act”)) of LOR and LGI, has unanimously approved the Plan for each Fund. The Plan
provides that, subject to the requisite approval of stockholders, on the date of the Reorganization, LOR will merge
with and into LGI. Each full (and fractional) share of LOR common stock will be converted into an equivalent dollar
amount (to the nearest one tenth of one cent) of full (and fractional) shares of common stock of LGI, based on the net
asset value of each Fund as of the close of business on the Closing Date. LOR will then terminate its registration
under the 1940 Act and, concurrently with the effectiveness of the Articles of Merger effecting the Reorganization,
will cease to exist under Maryland law.

By approving the Reorganization, LGI stockholders are, in effect, approving the issuance of additional shares of LGI
common stock to effect the Reorganization, which, if LGI stockholders were not required to vote on the
Reorganization (which, pursuant to the terms of the Plan, requires the issuance of additional shares of LGI common
stock to be effected), LGI stockholders would have otherwise been required to approve under NYSE rules.

The Board has unanimously concluded that the Reorganization is advisable and in the best interests of each Fund,
individually, and that the interests of each Fund’s existing stockholders will not be diluted as a result of the
Reorganization. See “Reasons for the Reorganization.”
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By press release dated February 19, 2019, LOR announced the Tender Offer—a conditional one-time tender offer to
acquire, in exchange for cash, up to 20% of its outstanding shares of common stock at a price equal to 98% of LOR’s
net asset value per share as of the close of regular trading on the NYSE on the business day immediately following the
day the offer expires. The Tender Offer is conditioned upon the prior approval by stockholders of each of LOR and
LGI of the Reorganization. The Tender Offer is currently anticipated to commence promptly after stockholder
approval of the Reorganization, and would be completed prior to the Closing Date.

Federal Income Tax Consequences

The merger of LOR with and into LGI is intended to qualify for federal income tax purposes as a “reorganization”
within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”). As a condition to
the closing of the Reorganization, the Funds will receive the opinion of Proskauer Rose LLP, counsel to the Funds and
to the Directors of the Funds who are not “interested persons” (as defined in the 1940 Act) of LOR or LGI (“Independent
Directors”), to the effect that, on the
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basis of the existing provisions of the Code, Treasury regulations issued thereunder, current administrative regulations
and pronouncements and court decisions, and certain facts, assumptions and representations, for federal income tax
purposes, the Reorganization so qualifies. LOR will distribute any undistributed net investment income and net
realized capital gains (after reduction for capital loss carryforwards, but not for any cash paid in the Tender Offer)
prior to the Reorganization, which distribution would be taxable to stockholders. See “Information about the
Reorganization—Federal Income Tax Consequences—Capital Loss Carryforwards.”

Comparison of Investment Objectives and Principal Investment Strategies of LOR and LGI

The following discussion provides a comparison of the investment objectives and principal investment strategies of
LOR and LGI.

Investment Objectives and Principal Investment Strategies. LOR and LGI have similar investment objectives and
investment management policies. LGI’s investment objective is total return, consisting of capital appreciation and
income. LOR’s investment objective is total return through a combination of dividends, income and capital
appreciation. LOR and LGI have the same fundamental investment restrictions.

Each Fund pursues its investment objective through a combination of two separate investment strategies: LOR invests
in World Equity Investments and Currency Investments, and LGI invests in Global Equity Investments and Currency
Investments.

World Equity Investments focus on the highest yielding equity securities selected using LAM’s relative value strategy
and generally are a portfolio of approximately 60 to 100 US and non-US equity securities, including ADRs, of
companies of any size consisting primarily of securities held by other portfolios managed by LAM, including
investments in emerging markets.

Global Equity Investments are a portfolio of approximately 60 to 80 US and non-US equity securities, including
ADRs, generally of companies with market capitalizations greater than $2 billion, and may include investments in
emerging markets.

Currency Investments are investments in emerging market currencies (primarily by entry into forward currency
contracts), or instruments whose value is derived from the performance of an underlying emerging market currency,
and also may include debt obligations, including government, government agency and corporate obligations and
structured notes denominated in emerging market currencies.
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With respect to each Fund, LAM believes that Global Equity Investments or World Equity Investments, as applicable,
offer opportunities for capital appreciation and dividend income, and that Currency Investments offer opportunities for
income and short-term gain and, to a lesser extent, capital appreciation. LAM believes that this combination can
provide total return, including income and short-term capital gains for monthly distributions to Fund stockholders in
accordance with each Fund’s Level Distribution Policy. See “Distributions—Level Distribution Policy” below.

Equity Investments. With respect to each Fund, LAM primarily selects Global Equity Investments or World Equity
Investments, as applicable, by employing LAM’s relative value strategy.

With respect to LOR, LAM primarily selects World Equity Investments from the current holdings of other portfolios
managed by LAM. The remainder of LOR’s World Equity Investments generally consist of equity securities that LAM
believes may have the potential for significant dividend growth or
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may be anticipated to pay special dividends, or other securities that LAM believes are attractive investments for the
Fund.

Each Fund typically invests no more than 5% (at the time of investment) of Global Equity Investments or World
Equity Investments, as applicable, in a given security. Sector and country selection is an outgrowth of LAM’s stock
selection process. In managing Global Equity Investments or World Equity Investments, as applicable, according to
LAM’s bottom-up (securities-based) approach to security selection, each portfolio management team focuses on
finding undervalued equities across all sectors and countries and does not set target exposures at the sector or country
level.

With respect to each Fund, consideration is given to sector and industry commitments as part of LAM’s
risk-monitoring mechanism, and the portfolio management team draws upon the expertise of LAM’s Global Risk
Management team. While there are no strict sector or country limits, sector and country weights are monitored using
the MSCI All Country World® Index (“MSCI ACWI”) as a guide.

With respect to each Fund, the investment team seeks to mitigate the risks inherent in local market investments (i.e.,
foreign exchange risk; convertibility risk; interest rate risk; credit risk/spread duration; counterparty risk; settlement,
banking sector, and sub-custodian risk; and liquidity risk) through the use of alternatives to local corporate debt or
treasury bills. LAM seeks to quantify the sub-component risks and access the market through structured products, and
to avoid risks that it believes are not adequately compensated by the investment.

With respect to LOR, the Fund may write covered call options on securities and securities indexes and invest up to
10% of its total assets in each of real estate investment trusts (“REITs”) and master limited partnerships (“MLPs”).

Currency Investments. With respect to each Fund, Currency Investments consist of investments in emerging market
currencies (using forward currency contracts or other instruments whose value is derived from the performance of an
underlying emerging market currency), and debt obligations denominated in local emerging market currencies that
span the Middle East/Africa, Asia, Eastern Europe/ Commonwealth of Independent States/Baltics and Latin America.

With respect to each Fund, LAM applies the discipline of bottom-up investment selection and diversification to local
emerging markets currency in selecting Currency Investments. To construct a portfolio of Currency Investments,
LAM begins with an equal-weighted portfolio of approximately 50 countries which serves as LAM’s baseline
allocation. From the equal-weighted portfolio, the investment team implements its active views by over- or
under-weighting individual countries within a diversified framework of approximately 20 to 30 countries.

With respect to each Fund, LAM modestly overweights or underweights certain countries relative to the baseline
allocation based on such factors as a country’s macroeconomic fundamentals, political stability, interest rate level and
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anticipated sustainability of currency policy. Of the approximately 50 countries in the baseline allocation, each Fund
currently intends to have a portfolio of approximately 20 to 30 countries. The maximum exposure to any one country
is 10% of Currency Investments, and LAM hedges currency exposure so that the maximum exposure to any one
currency is 8% of Currency Investments (in each case, determined at the time of each investment).

With respect to each Fund, the average duration and maturity of Currency Investments is targeted to remain under one
year. However, each Fund may invest in securities with longer durations or maturities in particular countries when
LAM believes domestic yield curves are favorable.
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With respect to each Fund, LAM believes issue size is particularly important for local corporate issues. Issue size,
quality and liquidity are all factors that are taken into consideration in judging the value of a security, but LAM does
not apply arbitrary cut-off levels to exclude securities from consideration. LAM follows a systematic process to search
for undervalued opportunities within each sector. LAM’s valuation analysis includes credit research and consideration
of prepayment/call options, maturity, duration and coupon and currency and country risks.

With respect to LGI, LAM limits Currency Investments positions to a maximum of 10% in local issues and 2% in
emerging markets corporate debt (in each case, determined at the time of each investment).

With respect to each Fund, short-term trading will not be used as a primary strategy in making Currency Investments,
however, there are no limits on the rate of portfolio turnover, and investments may be sold without regard to length of
time held when, in the opinion of LAM, investment considerations warrant such action. A higher portfolio turnover
rate results in correspondingly greater transactional expenses that are borne by the Fund. High portfolio turnover may
result in the realization of net short-term capital gains by a Fund, which, when distributed to stockholders, will be
taxable as ordinary income.

Allocation of Assets to Equity Investments and Currency Investments. With respect to each Fund, LAM seeks to
invest substantially all of each Fund’s “Net Assets” (which are the Fund’s assets without taking into account Financial
Leverage) in World Equity Investments or Global Equity Investments, as applicable. With respect to each Fund, LAM
also seeks to obtain exposure to emerging market currencies by investing in Currency Investments, but limits such
investments to 33 1/3% or less of each Fund’s “Total Leveraged Assets” (which are the Fund’s assets including Financial
Leverage). LAM will generally evaluate the allocation of Fund assets between Global Equity Investments or World
Equity Investments, as applicable, and Currency Investments at least monthly. It is therefore possible that a Fund’s
allocation to Currency Investments will, at times, exceed 33 1/3% of Total Leveraged Assets.

With respect to each Fund, LAM determines the amount of each Fund’s investment exposure to Currency Investments
using a variety of factors, including the estimated current dividend yield of equity investments and the estimated
current income and anticipated short-term gains associated with Currency Investments, as well as economic and
market conditions in the relevant emerging markets that may affect the future income or gain potential. With respect
to each Fund, although Currency Investments primarily consists of forward currency contracts, LAM may, in its
discretion, reduce Global Equity Investments or World Equity Investments, as applicable (but to no less than 80% of
the Fund’s Net Assets), and allocate Fund assets to make Currency Investments with other instruments or debt
obligations. LAM also may use borrowings under a credit facility with a financial institution (“Borrowings”) to invest in
such other instruments and debt obligations. “Currency Commitments” are the aggregate financial exposures created by
forward currency contracts in excess of the financial exposure represented in each Fund’s Net Assets. Currency
Commitments and Borrowings are referred to together as “Financial Leverage.”

With respect to each Fund, LAM’s decision to reduce Global Equity Investments or World Equity Investments, as
applicable, to use forward currency contracts or to make investments using Borrowings will be made based on the
potential impact on current Global Equity Investments or World Equity Investments, as applicable, the availability of
attractive Currency Investments and the costs of Borrowings. Currency Investments increase the risks of investing in
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each Fund.

Cash Management. With respect to each Fund, LAM does not generally use cash as an investment for temporary
defensive purposes, as it intends generally that substantially all of the Fund’s Net Assets will be invested in Global
Equity Investments or World Equity Investments, as applicable, and Currency Investments at all times. However, each
Fund’s assets may be invested in money market
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instruments pending investment in Global Equity Investments or World Equity Investments, as applicable, or in
anticipation of the payment of distributions or to pay Fund expenses.

Financial Leverage. Each Fund uses leverage to invest Fund assets in Currency Investments, primarily using Currency
Commitments and Borrowings, up to an aggregate of 33 1/3% of each Fund’s Total Leveraged Assets. Any
Borrowings will have seniority over a Fund’s common stock. It is possible that, following the incurrence of Financial
Leverage, the assets of a Fund will decline in value due to market conditions such that this 33 1/3% threshold will be
exceeded. In that case, leverage risk will increase.

Although Financial Leverage frequently is at or near 33 1/3% of a Fund’s Total Leveraged Assets, the amount and
composition of Financial Leverage outstanding will vary depending on a number of factors, including economic and
market conditions in the relevant currency markets, the availability of relatively attractive Currency Investments not
requiring Currency Commitments or Borrowings, and the costs that a Fund would incur as a result of Borrowings.
LAM’s fee for investment management services is calculated on the basis of a Fund’s Total Leveraged Assets. The fee
paid to LAM for investment management services is higher when a Fund uses leverage because the fee paid will be
calculated on the basis of a Fund’s assets including the leverage.

There is no assurance that any leverage strategy a Fund employs will be successful. See “Comparison of Risks of
Investing in the Funds—Principal Risks of Investing in the Funds—Leverage Risk.” If there is a net decrease (or increase)
in the value of a Fund’s investment portfolio, the leverage will decrease (or increase) the net asset value of the Fund
per share of common stock to a greater extent than if the Fund were not leveraged. Currency Commitments, while not
necessitating Borrowings, have the economic effect of leverage by Borrowing because they create investment
exposure greater than a Fund’s Net Assets (similar to Borrowings), although each Fund currently manages Currency
Commitments so that they are not considered to constitute “senior securities” (leverage) under the 1940 Act. The interest
rate on Borrowings currently is based on floating short-term rates, but, in the future, may be at a fixed rate. So long as
the rate of return, net of applicable Fund expenses, on a Fund’s portfolio investments exceeds the then current interest
rate on any Borrowings, excess return on the proceeds of Borrowings can be used to pay distributions to holders of a
Fund’s common stock.

Borrowings. Under the 1940 Act, each Fund generally is not permitted to borrow unless, immediately after the
Borrowing, the value of the Fund’s Net Assets plus Borrowings, less liabilities other than the principal amount
represented by Borrowings is at least 300% of such principal amount (i.e., Borrowings are limited to approximately 33
1/3% of a Fund’s Total Leveraged Assets). In addition, each Fund is not permitted to declare any cash dividend or
other distribution on its common stock unless, at the time of such declaration, the value of the Fund’s Net Assets plus
Borrowings, less liabilities other than the principal amount represented by Borrowings, is at least 300% of such
principal amount.

In addition, each Fund may be subject to certain restrictions on Borrowings imposed by a lender that may impose
asset coverage or portfolio composition requirements that are more stringent than those imposed on the Fund under its
investment policies or restrictions or by the 1940 Act. It is not anticipated that these restrictions will impede LAM
from managing a Fund’s portfolio in accordance with the Fund’s investment objective and policies.
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Illustrations of the Effects of Financial Leverage. The following illustrates the costs of Financial Leverage and the
effects of Financial Leverage on total return:

Costs of Financial Leverage. Assuming that (1) each of LOR and LGI have Financial Leverage in an aggregate
amount equal to 28.0% and 27.8%, respectively, of its respective Total Leveraged Assets,

-5-

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

51



which represents each Fund’s level of Financial Leverage as of February 28, 2019, (2) for LOR, Borrowings and
Currency Commitments are 33.9% and 66.1%, respectively, of Financial Leverage, and, for LGI, Borrowings and
Currency Commitments are 33.8% and 66.2%, respectively, of Financial Leverage, which represents each Fund’s
levels of Borrowings and Currency Commitments as of February 28, 2019, and (3) LOR and LGI each pay, on
Borrowings, a payment rate set by an interest rate transaction at an annual average rate of 3.45%, which represents the
average rate paid during the period January 1, 2019 through February 28, 2019, the annual return that LOR or LGI’s
portfolio must experience (net of estimated expenses) must exceed 3.73% and 3.48%, respectively, in order to cover
annual interest payments and other expenses specifically related to Borrowings. The foregoing illustration does not
account for the implicit cost of Currency Commitments, which, if taken into account, would require each Fund’s
portfolio to experience a higher annual return to cover the annual costs of Financial Leverage. Of course, the
foregoing numbers are merely based on the preceding assumptions, used for illustration. Actual numbers (including
the levels of Financial leverage and the interest or payment rates) may vary frequently and may be significantly higher
or lower than the numbers assumed above.

Effects of Financial Leverage on Total Return. The following table is designed to illustrate the effect of Financial
Leverage (using the same assumptions set forth in the preceding paragraph) on a Fund’s total return, assuming
investment portfolio total returns (comprised of income and changes in the value of investments held in a Fund’s
portfolio net of expenses) of -10%, -5%, 0%, 5% and 10%. These assumed investment portfolio returns are
hypothetical figures and are not necessarily indicative of the investment portfolio returns expected to be experienced
by a Fund. See “Comparison of Risks of Investing in the Funds—Principal Risks of Investing in the Funds—Leverage Risk.”

Assumed Portfolio Total Return (Net of Expenses) -10.00% -5.00% 0.00% 5.00% 10.00%
LGI Total Return -15.63% -8.54% -1.45% 5.63% 12.72%
LOR Total Return -15.77% -8.67% -1.57% 5.53% 12.63%

A Fund’s total return is comprised of two elements—dividends and income on portfolio investments and gains or losses
on portfolio investments.

Fees and Expenses

Based on the expenses of each Fund estimated as of February 28, 2019, the combined fund, following the
Reorganization, is anticipated to have a lower total annual expense ratio than each Fund’s total annual expense ratio.

Set forth in the table below are the estimated annual fees and expenses of each Fund based on the average daily fees
and expenses and average net assets of each Fund for the period January 1, 2019 through February 28, 2019. The “LGI
Pro Forma After Tender Offer and Reorganization” fees and expenses set forth below are based on the fees and
expenses of each Fund set forth in the table below, adjusted to show the estimated effect of the Tender Offer
(assuming it is fully subscribed and completed) and the consummation of the Reorganization. Expenses in connection
with the Reorganization, a portion of which will be borne by the Funds, and the Tender Offer, which will be borne
entirely by LOR, are not reflected in the table below.
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The table below reflects that, as of February 28, 2019, LOR and LGI had Financial Leverage in an aggregate amount
equal to 28.0% and 27.8%, respectively, of its respective Total Leveraged Assets and shows Fund expenses as a
percentage of Net Assets. As of February 28, 2019, LOR had Borrowings and Currency Commitments of 33.9% and
66.1%, respectively, of Financial Leverage, and LGI had
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Borrowings and Currency Commitments of 33.8% and 66.2%, respectively, of Financial Leverage. As of February 28,
2019, LOR and LGI had separate lines of credit of $20 million and $30 million, respectively. In the Reorganization,
the existing line of credit for LOR will be terminated, and the existing lender to each Fund will remain the sole lender
to the combined fund (with a larger line of credit to accommodate the addition of assets by LOR), and will assume the
amounts outstanding under the LOR line of credit as part of the Reorganization. As a result, the “Pro Forma After
Tender Offer and Reorganization” “Other expenses” in the table below assume a single line of credit of $50 million as of
February 28, 2019, on the terms and conditions currently in place for LGI. However, the amount and composition of
Financial Leverage to be employed by LGI after the Reorganization will fluctuate over time, as will the cost of
Financial Leverage.

Under each Fund’s management agreement with LAM, LOR and LGI have each agreed to pay a management fee at the
annual rate of 0.85% of the value of their respective average daily Total Leveraged Assets (to the extent that leverage
consists of Borrowings and forward currency contracts), accrued daily and paid monthly. The Funds’ method of
calculating LAM’s fee is different than the way closed-end investment companies typically calculate management fees.
The management fee borne by holders of Fund common stock increases to the extent LAM uses Borrowings and
Currency Commitments consisting of forward currency contracts to create Financial Leverage on behalf of a Fund.
See “Management of the Funds—Management Agreements” for an explanation of the method of calculating LAM’s fee
and how this method differs from the way closed-end investment companies typically calculate management fees.

LOR LGI

LGI
Pro Forma After
Tender Offer and
Reorganization

Stockholder Transaction Expenses
Sales load (as a percentage of offering price)1 none none none
Dividend Reinvestment Plan fees2 none none none

Annual Expenses (as a Percentage of Net Assets Attributable to Shares of Common
Stock)
Management fees 1.21% 1.22% 1.22%
Costs of Financial Leverage 0.49% 0.43% 0.43%
Other expenses 0.59% 0.31% 0.23%
Total Annual Expenses3 2.29% 1.96% 1.88%

1
Shares of the Funds’ common stock are traded on the secondary market and, as such, transactions are not subject to
sales charges, but may be subject to brokerage commissions or other charges, which are not reflected in the table
above.

2
You will be charged an initial $15 service fee plus $0.12 per share of common stock being liquidated (for processing
and brokerage expenses) if you direct the Plan Agent (defined below) to sell your common stock held in a dividend
reinvestment account.
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3
If the Total Annual Expenses of LOR and LGI set forth in the table above are adjusted to reflect the expenses in
connection with the Reorganization (and, for LOR only, the expenses of the Tender Offer), the Total Annual
Expenses of LOR and LGI would be 2.97% and 2.09%, respectively.
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Taking into account each Fund’s existing line of credit (which incurs commitment fees and/or similar charges
associated with entering into and maintaining the line of credit), but no Financial Leverage is utilized, annual expenses
would be as follows:

LOR LGI

LGI
Pro Forma After
Tender Offer and
Reorganization

Annual Expenses (as a Percentage of Net Assets Attributable to Shares of
Common Stock)
Management fees 0.85% 0.85% 0.85%
Costs of maintaining a line of credit 0.06% 0.04% 0.05%
Other expenses 0.59% 0.31% 0.23%
Total Annual Expenses 1.50%* 1.20%* 1.13%

*
If the Total Annual Expenses of LOR and LGI set forth in the table above are adjusted to reflect the expenses in
connection with the Reorganization (and, for LOR only, the expenses of the Tender Offer), the Total Annual
Expenses of LOR and LGI would be 2.28% and 1.24%, respectively.

The purpose of the table above is to help you understand all fees and expenses that you, as a stockholder, would bear
directly or indirectly.

Example

The Example below is intended to help you compare the cost of investing in LOR and LGI. The Example assumes that
you invest $1,000 in the respective Fund for the time periods indicated. The Example also assumes that your
investment has a 5% return each year and that the respective Fund’s total annual expenses remain the same. The
Example is based on the total annual expenses of the Funds as of February 28, 2019 and uses the same assumptions
set forth for the table above. The “Pro Forma After Tender Offer and Reorganization” Example shows the estimated
effect of the Tender Offer (assuming it is fully subscribed and completed) and the consummation of the
Reorganization on the combined fund. Although your actual costs may be higher or lower, based on these assumptions
your costs would be:

LOR LGI
LGI
Pro Forma After Tender
Offer and Reorganization
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1 Year $23 $20 $19
3 Years $72 $62 $59
5 Years $123 $106 $102
10 Years $263 $229 $220

This Example should not be considered a representation of future expenses. Actual expenses may be higher or
lower. The Example assumes that all dividends and distributions are reinvested at common stock net asset value.
Actual expenses may be greater or less than those assumed.
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Moreover, the Funds’ actual rate of returns may be greater or less than the hypothetical 5% returns shown in the
Example.

Assuming no Financial Leverage, the illustrated expenses in accordance with the Example above would be:

LOR LGI
LGI
Pro Forma After Tender
Offer and Reorganization

1 Year $15 $12 $12
3 Years $47 $37 $36
5 Years $81 $64 $63
10 Years $177 $141 $139

Comparison of Risks of Investing in the Funds

The risks of investing in the Funds, which apply to both Funds except as otherwise noted, are discussed below. As
respects the equity investments of the Funds, LGI historically has targeted investments in US and non-US equity
securities of companies with market capitalizations greater than $2 billion, while LOR historically has targeted
investments in US and non-US equity securities of companies with market capitalizations of at least $1 billion (with
potentially up to 10% of World Equity Investments in securities of companies with market capitalizations below $1
billion). In addition, in respect of equity investments, LOR historically has invested in higher dividend yielding
securities than LGI. Although these differences do not subject one Fund to different risks of investing than those of
the other Fund, in light of these differences, a Fund may be exposed to the same risk of investing as the other Fund to
a greater or lesser extent than if it invested in the same manner as that of the other Fund.

Each Fund is a diversified, closed-end management investment company designed primarily as a long-term
investment and not as a trading vehicle. Neither Fund is intended to be a complete investment program and, because
of the uncertainty inherent in all investments, no assurance can be given that a Fund will achieve its investment
objective. Your shares of common stock at any point in time may be worth less than your original investment, even
after taking into account the reinvestment of Fund dividends and distributions.

Principal Risks of Investing in the Funds

Investment and Market Risk
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An investment in a Fund’s common stock is subject to investment risk, including the possible loss of the entire
principal amount that you invest. Your investment in common stock represents an indirect investment in the relevant
Fund’s portfolio investments. Their value, like other market investments, may move up or down, sometimes rapidly
and unpredictably.

Your common stock, at any point in time, may be worth less than your original investment, even after taking into
account the reinvestment of Fund dividends and distributions. Each Fund’s investment strategy includes purchasing
investments that have embedded financial leverage, such as forward currency contracts, which magnifies the risk that
you may lose money.
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Leverage Risk

Using leverage is a speculative investment technique and involves certain risks. These include higher volatility of net
asset value, the likelihood of more volatility in the market value of common stock and, with respect to Borrowings,
the possibility either that a Fund’s return will fall if the interest rate on any Borrowings rises, or that income will
fluctuate because the interest rate of Borrowings varies.

So long as a Fund is able to realize a higher net return on its investment portfolio than the then-current cost of any
leverage, together with other related expenses, the effect of the leverage causes a Fund to realize higher net return than
if the Fund were not so leveraged. On the other hand, to the extent that the then-current cost of any leverage, together
with other related expenses, approaches the net return on a Fund’s investment portfolio, the benefit of leverage to
stockholders is reduced, and if the then-current cost of any leverage were to exceed the net return on the Fund’s
portfolio, the Fund’s leveraged capital structure would result in a lower rate of return than if the Fund were not so
leveraged. There can be no assurance that any leverage strategy a Fund employs will be successful. Each Fund will
pay any costs and expenses relating to any Borrowings.

If the market value of a Fund’s portfolio declines, the leverage will result in a greater decrease in net asset value than if
the Fund were not leveraged. A greater net asset value decrease also will tend to cause a greater decline in the market
price for the Fund’s common stock. To the extent that the Fund is required or elects to prepay any Borrowings, the
Fund may need to liquidate investments to fund such prepayments. Liquidation at times of adverse economic
conditions may result in capital loss and reduce returns.

Investment Manager Fee Conflict Risk

The fee paid to LAM is higher when LAM uses Financial Leverage to make Currency Investments, rather than by
reducing the percentage of Net Assets invested in Global Equity Investments or World Equity Investments, as
applicable, for the purposes of making Currency Investments. Assuming Financial Leverage in the amount of 33 1⁄3%
of each Fund’s Total Leveraged Assets, the annual fee payable to LAM would be 1.28% of Net Assets (i.e., not
including amounts attributable to Financial Leverage).

The following is an example of this calculation of LAM’s fee, using very simple illustrations. If a Fund had assets of
$1,000, it could invest $1,000 in Global Equity Investments or World Equity Investments, as applicable, and enter into
$500 in forward currency contracts (because the Fund would not have to pay money at the time it enters into the
currency contracts). Similarly, a Fund could invest $1,000 in Global Equity Investments or World Equity Investments,
as applicable, borrow $500 and invest the $500 in foreign currency denominated bonds. In either case, LAM’s fee
would be calculated based on $1,500 of assets, because the fee is calculated based on Total Leveraged Assets (Net
Assets plus Financial Leverage). In our example, the Financial Leverage is in the form of either the forward currency
contracts (Currency Commitments) or investments from Borrowings. The amount of the Financial Leverage
outstanding, and therefore the amount of Total Leveraged Assets on which LAM’s fee is based, fluctuates daily based
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on changes in value of a Fund’s portfolio holdings, including changes in value of the currency involved in the forward
currency contracts and foreign currency denominated bonds acquired with the proceeds of Borrowings. However,
LAM’s fee is the same regardless of whether Currency Investments are made with Currency Commitments or with
Borrowings (without taking into account the cost of Borrowings).
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Principal Risks of Global Equity Investments and World Equity Investments

Non-US Investments Risk

Investments in securities of non-US issuers involve special risks, including the following: (i) less publicly available
information about non-US issuers or markets because of less rigorous disclosure or accounting standards or regulatory
practices; (ii) many non-US markets are smaller, less liquid and more volatile, meaning that, in a changing market,
LAM may not be able to sell a Fund’s portfolio holdings at times, in amounts and at prices it considers reasonable; (iii)
the economies of non-US countries may grow at slower rates than expected or may experience a downturn or
recession; (iv) the impact of economic, political, social or diplomatic events, especially in less stable markets; and (v)
greater risk of expropriation, confiscatory taxation and nationalization. Withholding and other non-US taxes may
decrease a Fund’s return. Many of these risks are more pronounced to the extent that a Fund invests a significant
amount of its assets in companies located in one region.

Economies and social and political climates in individual countries may differ unfavorably from the United States.
Non-US economies may have less favorable rates of growth of GDP, rates of inflation, currency valuation, capital
reinvestment, resource self-sufficiency and balance of payments positions. Unanticipated economic, political and
social developments also may affect the values of a Fund’s investments and the availability to the Fund of additional
investments in such countries. Furthermore, such developments may disrupt significantly the financial markets or
interfere with the Fund’s ability to enforce its rights against non-US issuers.

Common Stock Risk

Although common stocks historically have generated higher average returns than fixed income securities, common
stocks also have experienced significantly more volatility in those returns. An adverse event, such as an unfavorable
earnings report, may depress the value of a particular common stock held by a Fund. Also, prices of common stocks
are sensitive to general movements in the local stock market, and perhaps global stock markets, and a drop in these
markets may depress the price of common stocks held by a Fund. Each Fund intends that the common stocks in which
it will invest will primarily be relative value stocks. These stocks are common shares of companies that sell at low
valuation levels relative to their earnings, revenues, assets, cash flows or other definable measures. Such companies
may have experienced adverse business or industry developments or may be subject to special risks that have caused
the common shares to be out of favor and, in LAM’s opinion, undervalued. If LAM’s assessment of a company’s
prospects is wrong, the price of its common stock may fall, or may not approach the value that LAM has placed on it.

Value Investing Risk
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Each Fund generally invests in stocks believed by LAM to be undervalued, but that may not realize their perceived
value for extended periods of time or may never realize their perceived value. The stocks in which a Fund invests may
respond differently to market and other developments than other types of stocks.

Issuer Risk

The value of a security may decline for a number of reasons which directly relate to the issuer, such as management
performance, financial leverage and reduced demand for the issuer’s goods or services, as well as the historical and
prospective earnings of the issuer and the value of its assets or factors unrelated to the issuer’s value, such as investor
perception.
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Focused Investing Risk (LGI only)

LGI invests in a smaller number of issuers than other, more diversified investment portfolios. As a result, the value of
Global Equity Investments may be relatively more susceptible to adverse effects from any single corporate, economic,
market, political or regulatory occurrence than if LGI’s portfolio of Global Equity Investments consisted of a larger
number of securities.

Principal Risks of Currency Investments

Emerging Markets Risk

Currency Investments are executed in countries considered to be emerging markets, and investments in emerging
markets are particularly speculative. Currency Investments may include, in addition to forward currency contracts (or
instruments whose value is derived from the performance of an underlying emerging market currency), debt
obligations denominated in emerging markets currencies (including sovereign and corporate debt securities).
Currency Investments entail the general risks of investing in non-US issuers to a heightened degree.

Particular risks of investing in emerging markets, in addition to those listed above include: smaller market
capitalization of securities markets, which may suffer periods of relative illiquidity; significant price volatility;
restrictions on foreign investment; less protection of property rights; and possible seizure of a company’s assets. The
economies of countries with emerging markets may be based predominantly on only a few industries, may be highly
vulnerable to changes in local or global trade conditions, and may suffer from extreme debt burdens or volatile
inflation rates. In addition, foreign investors may be required to register the proceeds of sales. Future economic or
political crises could lead to price controls, forced mergers, expropriation or confiscatory taxation, seizure,
nationalization, or creation of government monopolies, all of which may adversely affect currencies. Inflation and
rapid fluctuations in inflation rates have had, and may continue to have, negative effects on the economies and
financial markets of certain emerging market countries. Many countries have experienced substantial, and in some
cases extremely high, rates of inflation for many years.

Foreign investment in certain emerging markets is restricted or controlled to varying degrees, which may at times
limit or preclude foreign investment in certain emerging markets. Certain emerging market countries require
government approval prior to investments in a particular issuer by foreign persons, limit the amount of investment by
foreign persons in a particular issuers, limit the investment by foreign persons only to a specific class of securities of
issuers that may have less advantageous rights than the classes available for purchase by domiciliaries of the countries
and/or impose additional taxes on foreign investors. In addition, if a deterioration occurs in an emerging market
country’s balance of payments, the country could impose temporary restrictions on investments. Certain emerging
market countries may also restrict investment opportunities in industries deemed important to national interests.
Investing in local markets may require the Fund to adopt special procedures, seek local government approvals or take
other actions, each of which may involve additional costs to the Fund.
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Currency Risks

Fluctuation and Devaluation Risk. Currency Investments generally are denominated in the currency of an emerging
market country. Accordingly, your investment in Fund common stock, as measured in US dollars, may change
significantly when the values of the emerging market local currencies change relative to the US dollar, thereby
subjecting investors to currency risks. The currencies of emerging market countries may experience significant
declines against the US dollar, and devaluation may occur subsequent to investments in these currencies by the Fund.
Other risks include the dependence on LAM’s ability to predict movements in exchange rates and imperfect
correlations between movements in exchange rates. Each Fund also may conduct foreign currency exchange
transactions on a spot (i.e., cash)
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basis at the spot rate prevailing in the foreign currency exchange market. Each Fund will incur costs in connection
with conversions between various currencies.

Repatriation and Currency Conversion Risks. Emerging market countries may require governmental approval for the
repatriation of investment income, capital or the proceeds of sales of securities by foreign investors. The monetary
authorities of an emerging market country may block the repatriation for any reason, including the unavailability of
foreign currency and war. Currency Investments could be adversely affected by delays in, or a refusal to grant,
repatriation of funds or conversion of emerging market currencies. If a Fund were not able to convert a currency into
US dollars, the Fund would continue to hold the currency in some form until the inconvertibility situation changed or
a purchaser for the currency is found.

Devaluation Versus Basket Risk. In certain countries the central bank manages the currency rate against a basket of
one or more developed market currencies such as the Euro, Japanese Yen and others. In some of these countries, the
Fund may employ a strategy seeking to limit exposure to the major currencies while retaining exposure to the local
currency (i.e., investing (a “long” position) in the emerging market currency while selling (a “short” position) the basket
constituents). In such a situation, a Fund’s strategy could fail if the emerging market country changed the announced or
implied components of the currency basket against which the Fund has hedged its exposure or if LAM’s strategy to
limit exposure to the major currencies is not successful.

Derivatives and Hedging Risk

Derivatives transactions, including those entered into for hedging purposes (i.e., seeking to protect Fund investments),
may increase volatility, reduce returns, limit gains or magnify losses, perhaps substantially, particularly since most
derivatives have a leverage component that provides investment exposure in excess of the amount invested. Forward
currency contracts, writing or purchasing over-the-counter options on securities (including options on exchange-traded
funds and exchange-traded notes), indexes and currencies and other over-the-counter derivatives transactions are
subject to the risk of default by the counterparty and can be illiquid. Changes in liquidity may result in significant,
rapid and unpredictable changes in the prices for derivatives. These derivatives transactions, as well as the
exchange-traded futures and options in which each Fund may invest, are subject to many of the risks of, and can be
highly sensitive to changes in the value of, the related index, commodity, interest rate, currency, security or other
reference asset. As such, a small investment could have a potentially large impact on a Fund’s performance.
Purchasing options will reduce returns by the amount of premiums paid for options that are not exercised. In fact,
many derivatives may be subject to greater risks than those associated with investing directly in the underlying or
other reference asset.

Forward currency contracts, and certain other instruments whose value is derived from the performance of an
underlying emerging market currency, are highly volatile, and a relatively small price movement in these instruments
may result in substantial losses to a Fund. These instruments may entail investment exposures that are greater than
their costs would suggest, meaning that a small investment in such an instrument could have a large potential impact
on a Fund’s performance, lowering the Fund’s return or resulting in a loss. The market for these instruments is, or
suddenly can become, illiquid, which may cause the price of an instrument to rapidly and unpredictably change.
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Derivatives transactions incur costs, either explicitly or implicitly, which reduce returns, and costs of engaging in such
transactions may outweigh any gains or any losses averted from hedging activities. Successful use of derivatives,
whether for hedging or for other investment purposes, is subject to LAM’s ability to predict correctly movements in the
direction of the relevant reference asset or market and, for
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hedging activities, correlation of the derivative instruments used with the investments seeking to be hedged. Use of
derivatives transactions, even when entered into for hedging purposes, may cause a Fund to experience losses greater
than if the Fund had not engaged in such transactions.

Fixed Income Risk

Currency Investments may include debt investments denominated in emerging market currencies. As such, an
investment in a Fund is subject to the general risks associated with fixed income investing, such as interest rate risk.
The market value of a debt security may decline due to general market conditions that are not specifically related to a
particular company, such as real or perceived adverse economic conditions, changes in the outlook for corporate
earnings, changes in interest or currency rates or adverse investor sentiment generally. The debt securities market can
be susceptible to increases in volatility and decreases in liquidity. Liquidity can decline unpredictably in response to
overall economic conditions or credit tightening.

Interest Rate Risk. Prices of bonds and other debt securities tend to move inversely with changes in interest rates.
Typically, a rise in rates will adversely affect debt securities and, accordingly, will cause the value of the Fund’s
investments in these securities to decline. Interest rate risk is usually greater for fixed-income securities with longer
maturities or durations. A rise in interest rates (or the expectation of a rise in interest rates) may result in periods of
volatility, decreased liquidity, and, as a result, a Fund may have to liquidate portfolio securities at disadvantageous
prices.

Credit Risk. Credit or default risk is the risk that a Fund portfolio investment will decline in price or fail to make
dividend or interest payments when due because the issuer of the security experiences a decline in its financial status.
Such credit risk is generally greater for issuers of below investment grade securities.

Sovereign Debt Securities Risk. Investing in sovereign debt securities will expose a Fund to the direct or indirect
consequences of political, social or economic changes in the emerging market countries that issue the securities. Many
of these countries are also characterized by political uncertainty or instability. The ability and willingness of sovereign
obligors in emerging market countries or the governmental authorities that control repayment of their debt to pay
principal and interest on such debt when due may depend on general economic and political conditions within the
relevant country. Countries in which each Fund intends to invest have historically experienced, and may continue to
experience, high rates of inflation, high interest rates, exchange rate fluctuations, trade difficulties and extreme
poverty and unemployment.

Sovereign obligors in emerging market countries are among the world’s largest debtors to commercial banks, other
governments, international financial organizations and other financial institutions. These obligors have in the past
experienced substantial difficulties in servicing their external debt obligations, which have led to defaults on certain
obligations and the restructuring of certain indebtedness. Holders of certain foreign sovereign debt securities may be
requested to participate in the restructuring of such obligations and to extend further loans to their issuers.
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Corporate Debt Securities Risk. The market values of these securities are sensitive to individual corporate
developments and changes in economic conditions. Emerging market issuers may be highly leveraged and may not
have more traditional methods of financing available to them. Therefore, their ability to service their debt obligations
during an economic downturn or during sustained periods of rising interest rates may be impaired, resulting in a
higher risk of default.
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Some fixed-income securities may give the issuer the option to call, or redeem, the securities before their maturity. If
securities held by a Fund are called during a time of declining interest rates (which is typically the case when issuers
exercise options to call outstanding securities), the Fund may have to reinvest the proceeds in an investment offering a
lower yield (and the Fund may not fully benefit from any increase in the value of its portfolio holdings as a result of
declining interest rates).

High Yield, Lower Quality Securities Risk. Currency Investments may include high yield, lower quality securities
(sometimes referred to as “junk bonds”). The prices of lower quality securities are volatile and may go down due to
market perceptions of deteriorating issuer creditworthiness or economic conditions. Lower quality securities may
become illiquid and hard to value in down markets. High yield, lower quality securities are considered speculative
and, compared to certain lower yielding, higher quality securities, tend to have more volatile prices and increased
price sensitivity to changing interest rates and to adverse economic and business developments, greater risk of loss
due to default or declining credit quality, greater likelihood that adverse economic or company specific events will
make the issuer unable to make interest and/or principal payments, and greater susceptibility to negative market
sentiments leading to depressed prices and decrease in liquidity.

The market values of lower quality securities tend to be more sensitive to company-specific developments and
changes in economic conditions than higher quality securities. The companies that issue these securities often are
highly leveraged, and their ability to service their debt obligations during an economic downturn or periods of rising
interest rates may be impaired. In addition, these companies may not have access to more traditional methods of
financing and may be unable to repay debt at maturity by refinancing. The risk of loss due to default in payment of
interest or principal by these issuers is significantly greater than with higher quality securities because medium and
lower quality securities generally are unsecured and subordinated to senior debt.

Default, or the market’s perception that an issuer is likely to default, could reduce the value and liquidity of securities
held by the Fund, thereby reducing the value of your investment in Fund shares. In addition, default may cause the
Fund to incur expenses in seeking recovery of principal or interest on its portfolio holdings.

Other Risks of Currency Investments

Risk of Hedging Developed Market Currency Exposure

Currency Investments may include derivatives or other transactions employed for purposes of hedging exposure to
certain developed market currencies embedded in emerging market currencies. There may be an imperfect correlation
between a Fund’s portfolio holdings and such derivatives, which may prevent the Fund from achieving the intended
consequences of the applicable transaction or expose the Fund to risk of loss. Further, a Fund’s use of derivatives or
other transactions involves costs and are subject to LAM’s ability to predict correctly changes in the relationships of
the relevant positions. No assurance can be given that LAM’s judgment in this respect will be correct. Consequently,
the use of hedging transactions might result in a poorer overall performance for a Fund than if the Fund had not
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engaged in any hedging transactions. In addition, no assurance can be given that appropriate hedging instruments will
be available or that the Fund will enter into hedging transactions at times or under circumstances in which it would be
advisable to do so. See “Other Investment Policies and Techniques” in the Statement of Additional Information.
Hedging certain developed market currency exposure is different from typical “hedging” strategies in that it seeks to
isolate emerging market currency exposure from embedded developed market currencies.
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Counterparty Risk

Currency Investments may be acquired in the “over-the-counter” or “interdealer” markets, where participants typically are
not subject to credit evaluation and regulatory oversight as are members of “exchange-based” markets. In the absence of
a regulated market to facilitate settlement, a Fund is subject to the risk that a counterparty will not settle a transaction
(such as a forward currency contract or other derivative transaction) in accordance with its terms and conditions
because of a dispute over the terms of contract or because of a credit or liquidity problem. If a counterparty becomes
bankrupt or otherwise fails to perform its obligations under a derivative contract due to financial difficulties, the Fund
may experience significant delays in obtaining any recovery under the derivative contract in a bankruptcy or other
reorganization proceeding. The Fund may obtain only a limited recovery or may obtain no recovery in such
circumstances.

Reinvestment Risk

Reinvestment risk is the risk that returns from Currency Investments will decline if and when Currency Investments
are made from investment disposition proceeds at market interest rates that are below the current earning rate of
Currency Investments, or otherwise when proceeds cannot be used to enter into transactions on terms as favorable as
those on which the disposed assets previously were held. A decline in income could affect the price of a Fund’s
common stock or a Fund’s overall returns.

Liquidity Risk

A rise in interest rates (or the expectation of a rise in interest rates) may result in periods of volatility, decreased
liquidity and, as a result, a Fund may have to liquidate portfolio securities at disadvantageous prices. During periods
of reduced market liquidity, a Fund may not be able to readily sell debt securities at prices at or near their perceived
value. Economic and other developments can adversely affect debt securities markets.

Other Risks of Investing in the Funds

Fund Distribution Risk

Pursuant to each Fund’s distribution policy, each Fund intends to make regular distributions on its shares of common
stock. To the extent the total monthly distributions for a year exceed a Fund’s net investment income and net realized
capital gain, the excess will generally be treated as a return of capital up to the amount of a stockholder’s tax basis in
the Fund’s common stock. Any distributions which constitute a return of capital will reduce a stockholder’s tax basis in
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the Fund’s common stock, thereby increasing such stockholder’s potential gain or reducing potential loss on the sale of
the Fund’s common stock. In addition, such excess distributions will decrease the Fund’s assets and may increase the
Fund’s expense ratio. To make such distributions, the Fund may have to sell a portion of its investment portfolio at a
time when independent investment judgment may not dictate such action. Any amounts distributed to a stockholder in
excess of the stockholder’s basis in the Fund’s common stock will generally be taxable to the stockholder as capital
gain. See “Distributions.”

Market Discount from Net Asset Value

Shares of closed-end investment companies frequently trade at a discount from their net asset value. This
characteristic is a risk separate and distinct from the risk that a Fund’s net asset value could decrease as a result of its
investment activities. Whether investors will realize gains or losses upon the sale of a Fund’s common stock will
depend not upon the Fund’s net asset value but entirely upon whether the market price of the Fund’s common stock at
the time of sale is above or below the investor’s purchase price for the
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Fund’s common stock. Because the market price of a Fund’s common stock will be determined by factors such as
relative supply of and demand for the Fund’s common stock in the market, general market and economic conditions,
and other factors beyond the control of the Fund, each Fund cannot predict whether the Fund’s common stock will
trade at, below or above net asset value or at, below or above the price at which an investor bought his or her shares of
a Fund’s common stock. Each Fund’s common stock is designed primarily for long-term investors, and you should not
view a Fund as a vehicle for trading purposes.

Price Risk

For reasons not necessarily attributable to any of the risks set forth herein (for example, supply/demand imbalances or
other market forces), the value of the securities or currencies in which the Fund invests may decline substantially. In
particular, purchasing assets or currencies at what may appear to be “undervalued” levels is no guarantee that these
assets or currencies will not be trading at even more “undervalued” levels at the time of valuation or at the time of sale.

Market Disruption Risk

Certain events have a disruptive effect on the financial markets, such as terrorist attacks, war and other geopolitical
events. The Fund cannot predict the effect of similar events in the future on the global economy or the markets of
specific countries.

Anti-Takeover Provisions

Each Fund’s charter includes provisions that could limit the ability of other entities or persons to acquire control of the
Fund or convert the Fund to open-end status. These provisions could have the effect of depriving the Fund’s
stockholders of opportunities to sell their common stock at a premium over the then current market price of the Fund’s
common stock. See “Certain Provisions in the Charter and Bylaws.”

Tax Risk

Each Fund has elected to be treated, and intends to operate in a manner so as to continuously qualify annually
thereafter, as a RIC for US federal income tax purposes. As a RIC, each Fund generally will not pay corporate-level
US federal income taxes on any net ordinary income or capital gains that the Fund timely distributes (or is deemed to
timely distribute) to its stockholders as dividends. Instead, dividends a Fund distributes (or is deemed to timely
distribute) generally will be taxable to the holders of the Fund’s common stock, and any net operating losses, foreign
tax credits and most other tax attributes generally will not pass through to the holders of the Fund’s common stock. To
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qualify as a RIC, a Fund must, among other things, meet certain source-of-income and asset diversification
requirements (as described below). In addition, a Fund must distribute to its shareholders, for each taxable year, at
least 90% of its investment company taxable income (determined without regard to the dividends paid deduction) (the
“Annual Distribution Requirement”) for any taxable year. The following discussion assumes that a Fund qualifies as a
RIC.

If a Fund (1) qualifies as a RIC and (2) satisfies the Annual Distribution Requirement, then the Fund will not be
subject to US federal income tax on the portion of its net taxable income that the Fund timely distributes (or is deemed
to timely distribute) to shareholders. The Fund will be subject to U.S. federal income tax at regular corporate rates on
any income or capital gains not distributed (or deemed distributed) to its shareholders.
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If a Fund fails to distribute in a timely manner an amount at least equal to the sum of (1) 98% of its ordinary income
for the calendar year, (2) 98.2% of its capital gain net income (both long-term and short-term) for the one-year period
ending October 31 in that calendar year and (3) any income realized, but not distributed, in the preceding year (to the
extent that income tax was not imposed on such amounts) less certain over-distributions in prior years (together, the
“Excise Tax Distribution Requirements”), the Fund will be liable for a 4% nondeductible excise tax on the portion of the
undistributed amounts of such income that are less than the amounts required to be distributed based on the Excise
Tax Distribution Requirements. For this purpose, however, any ordinary income or capital gain net income retained by
a Fund that is subject to corporate income tax for the tax year ending in that calendar year will be considered to have
been distributed by year end (or earlier if estimated taxes are paid).

In order to qualify as a RIC for US federal income tax purposes under Subchapter M of the Code, a Fund must, among
other things:

·

derive in each taxable year at least 90% of its gross income from dividends, interest, payments with respect to loans
of certain securities, gains from the sale of stock or other securities or foreign currencies, net income from certain
“qualified publicly traded partnerships,” or other income derived with respect to its business of investing in such stock
or securities or foreign currencies (the “90% Gross Income Test”); and

·diversify its holdings so that at the end of each quarter of the taxable year:

o
it ensures that at least 50% of the value of its assets consists of cash, cash equivalents, US government securities,
securities of other RICs, and other securities if such other securities of any one issuer do not represent more than 5%
of the value of the Fund’s assets or more than 10% of the outstanding voting securities of the issuer; and

o

it ensures that no more than 25% of the value of its assets is invested in the securities, other than U.S. government
securities or securities of other RICs, of one issuer, or of two or more issuers that are controlled, as determined under
applicable Code rules, by the Fund and that are engaged in the same or similar or related trades or businesses, or the
securities of one or more “qualified publicly traded partnerships” (“QPTPs”) (the “Diversification Tests”).

In general, for purposes of the 90% Income Test described above, income derived from a partnership will be treated as
qualifying income only to the extent such income is attributable to items of income of the partnership that would be
qualifying income if realized by a RIC. However, as noted above, 100% of the net income derived from an interest in
a QPTP is qualifying income for purposes of the 90% Income Test. Although income from a QPTP is qualifying
income for purposes of the 90% Income Test, investment in QPTPs cannot exceed 25% of a Portfolio’s assets.

Regulatory Risk

Future rules and regulations of the Commission may require the fund to alter, perhaps materially, its use of
derivatives. In such an event, the fund’s ability to pursue one or more of the investment strategies described in this
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prospectus may be impaired and, as a result, the fund may seek to pursue different investment strategies or otherwise
alter or discontinue its investment operations.
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Past Performance

As shown in the table below, the performance of LGI, based on net asset value and market price, has exceeded that of
LOR for the one-, five- and ten-year periods ended December 31, 2018. Each Fund’s performance at market price may
differ from its results at net asset value. Although market price performance generally reflects investment results, it
also may be influenced by several factors, including investor perceptions of each Fund or LAM, supply and demand
for each Fund’s shares, general market and economic conditions and changes in each Fund’s distributions.

Each Fund’s benchmark index is the MSCI ACWI. The MSCI World/ACWI Linked Index shown below is an
unmanaged index created by LAM. The MSCI World/ACWI Linked Index links the performance of the MSCI
World® Index for all periods through August 31, 2016 (when LGI’s benchmark index was changed) and MSCI ACWI
for all periods thereafter.

Updated performance information may be available at www.lazardassetmanagement.com or by calling (800)
823-6300. Past performance is not necessarily an indication of how LOR or LGI will perform in the future.

Average Annual Total Returns
Periods Ended December 31, 2018

1 Year 5 Years 10 Years
LGI
Net Asset Value -9.80% 2.80% 8.10%
Market Price -9.81% 4.06% 10.19%
MSCI ACWI -9.42% 4.26% 9.46%
MSCI World/ACWI Linked Index -9.42% 4.54% 9.66%

LOR
Net Asset Value -15.50% -2.59% 7.15%
Market Price -20.32% -3.00% 7.53%
MSCI ACWI -9.42% 4.26% 9.46%

The Funds

Each Fund is a diversified, closed-end management investment company registered under the 1940 Act. LGI was
incorporated as a Maryland corporation on January 27, 2004. LOR was incorporated as a Maryland corporation on
April 6, 2005. Each Fund’s principal office is located at 30 Rockefeller Plaza, New York, New York 10112-6300, and
its telephone number is (800) 823-6300.
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Management of the Funds

Investment Manager

LAM, subject to the oversight of the Board, is responsible for managing each Fund’s portfolio, which includes
determining the amount of each Fund’s assets allocated to Global Equity Investments or World Equity Investments, as
applicable, and Currency Investments.
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LAM, located at 30 Rockefeller Plaza, New York, New York 10112-6300, a registered investment adviser, is a
subsidiary of Lazard Frères & Co. LLC (“Lazard”), which was founded in 1848. Lazard established LAM as its
investment management division in 1970. Lazard Ltd is the ultimate parent company of LAM and Lazard. Lazard Ltd
has shares that are publicly traded on the NYSE and are held by public stockholders and by current and former
managing directors of Lazard Group LLC, the sole member of Lazard and a subsidiary of Lazard Ltd. LAM and its
global affiliates provide investment management services to client discretionary accounts with assets totaling
approximately $215 billion as of December 31, 2018. LAM has extensive investment expertise, currently with over
275 investment professionals, including 119 analysts, worldwide.

A discussion regarding the basis for the approval of each Fund’s management agreement with LAM is available in the
relevant Fund’s semi-annual report to stockholders for the period ended June 30, 2018.

Portfolio Management

LAM manages each of LOR and LGI on a team basis. The team is involved in all levels of the investment process.
This team approach allows for every portfolio manager to benefit from the views of his or her peers. Each portfolio
management team is comprised of multiple team members. Although their roles and the contributions they make may
differ, each member of the team participates in the management of the respective Fund. Members of each portfolio
management team discuss the Fund, including making investment recommendations, overall portfolio composition,
and the like. Research analysts perform fundamental research on issuers (based on, for example, sectors or geographic
regions) in which the Fund may invest.

James Donald is responsible for allocation of each Fund’s assets between World Equity Investments or Global Equity
Investments, as applicable, and Currency Investments and for overall management of each Fund’s portfolio.

Patrick Ryan and Kyle Waldhauer are the portfolio managers jointly responsible for investing LOR’s assets allocated
to World Equity Investments, with Ronald Temple in an oversight capacity.

Louis Florentin-Lee and Barnaby Wilson are the portfolio managers jointly responsible for investing LGI’s assets
allocated to Global Equity Investments, with Ronald Temple in an oversight capacity.

Ardra Belitz and Ganesh Ramachandran are the portfolio managers jointly responsible for investing each Fund’s assets
allocated to Currency Investments.
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LGI’s portfolio management personnel will manage the combined fund if the Reorganization is approved and
consummated.

Biographical Information of Portfolio Managers

Ms. Belitz, a Managing Director of LAM, is a portfolio manager/analyst on LAM’s Emerging Markets Income team,
joined the team in 1998. Prior to joining LAM in 1996, Ms. Belitz was with Bankers Trust Company. She began
working in the investment industry in 1994.

Mr. Donald, a Managing Director of LAM, is a portfolio manager/analyst on LAM’s Emerging Markets Equity team
and Head of the Emerging Markets Group. Prior to joining LAM in 1996, Mr. Donald was a portfolio manager with
Mercury Asset Management. Mr. Donald is a Chartered Financial Analyst (“CFA”) Charterholder.
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Mr. Florentin-Lee, a Managing Director of LAM, is a portfolio manager/analyst on various of LAM’s Global Equity
teams. He joined LAM in 2004, and has been working in the investment field since 1996.

Mr. Ramachandran, a Managing Director of LAM, is a portfolio manager/analyst on LAM’s Emerging Markets
Income team, joined the team in 2001. Mr. Ramachandran began working in the investment field in 1997 when he
joined LAM.

Mr. Ryan, a Managing Director of LAM, is a portfolio manager/analyst on various of LAM’s Global Equity teams. He
joined LAM in 1994 and has been working in the investment field since 1989. Mr. Ryan is a CFA Charterholder. He
is a member of the New York Society of Security Analysts and the CFA Institute.

Mr. Temple, a Managing Director of LAM, is responsible for oversight of LAM’s US Equity and Multi-Asset
strategies. Mr. Temple joined LAM in 2001 and has been working in the investment field since 1991.

Mr. Wilson, a Managing Director of LAM, is a portfolio manager/analyst on various of LAM’s Global Equity teams.
Prior to joining LAM in 1999, Mr. Wilson worked for Orbitex Investments. He began working in the investment field
in 1998, and is a CFA Charterholder.

Mr. Waldhauer, a Senior Vice President of LAM, is a portfolio manager/analyst on LAM’s Global Equity Income
team. He began working in the investment field when he joined LAM in 1998.

Additional information about the portfolio managers’ compensation, other accounts managed by the portfolio
managers and the portfolio managers’ ownership of their respective Fund’s shares of common stock is contained in the
SAI.

Management Agreements

Pursuant to each Fund’s management agreement with LAM dated as of June 9, 2015, each Fund has agreed to pay
LAM an annual management fee of 0.85% of the Fund’s average daily Total Leveraged Assets (to the extent that
leverage consists of Borrowings and forward currency contracts) for the services and facilities provided by LAM,
payable on a monthly basis. The fee paid to LAM will be higher when LAM uses Financial Leverage in the forms of
Borrowings or forward currency contracts to make Currency Investments, rather than by reducing the percentage of
Net Assets invested in Global Equity Investments or World Equity Investments, as applicable, for the purposes of
making Currency Investments. Assuming Financial Leverage in the forms of Borrowings or forward currency
contracts in the amount of 33 1/3% of each Fund’s Total Leveraged Assets, the annual fee payable to LAM by each
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Fund would be 1.28% of Net Assets (i.e., not including amounts attributable to Financial Leverage).

The following is an example of this calculation of LAM’s fee, using very simple illustrations. If each Fund had assets
of $1,000, it could invest $1,000 in Global Equity Investments or World Equity Investments, as applicable, and enter
into $500 in forward currency contracts (because the Fund would not have to pay money at the time it enters into the
currency contracts). Similarly, each Fund could invest $1,000 in Global Equity Investments or World Equity
Investments, as applicable, borrow $500 and invest the $500 in foreign currency denominated bonds. In either case,
LAM’s fee would be calculated based on $1,500 of assets, because the fee is calculated based on Total Leveraged
Assets (Net Assets plus Financial Leverage). In our example, the Financial Leverage is in the form of either the
forward currency contracts (Currency Commitments) or investments from Borrowings. The amount of the Financial
Leverage outstanding, and therefore the amount of Total Leveraged Assets on which LAM’s fee is based, fluctuates
daily based on changes in value of each Fund’s portfolio holdings, including changes in value of the
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currency involved in the forward currency contracts or foreign currency denominated bonds acquired with the
proceeds of Borrowings. However, LAM’s fee will be the same regardless of whether Currency Investments are made
with Currency Commitments consisting of forward currency contracts or with Borrowings (without taking into
account the cost of Borrowings).

This method of calculating LAM’s fee is different than the way closed-end investment companies typically calculate
management fees. Traditionally, closed-end investment companies calculate management fees based on Net Assets
plus Borrowings (excluding Financial Leverage obtained through Currency Commitments). LAM’s fee is different
because the Funds’ leverage strategy is different than the leverage strategy employed by many other closed-end
investment companies. Although the Funds may employ Borrowings in making Currency Investments, the Funds’
leverage strategy relies primarily on Currency Commitments in the form of forward currency contracts rather than
relying exclusively on borrowing money or/and issuing preferred stock, as for most leveraged closed-end investment
companies. LAM’s fee would be lower if its fee were calculated only on Net Assets plus Borrowings, because LAM
would not earn fees on Currency Investments made with Currency Commitments (forward currency contracts). Using
the example above where each Fund has assets of $1,000 and invests $1,000 in Global Equity Investments or World
Equity Investments, as applicable, and $500 in Currency Commitments in the form of forward currency contracts, the
following illustrates how LAM’s fee would be different if it did not earn management fees on these types of Currency
Investments.

Beginning assets of $1,000

Fund’s
management
fee based
on Total
Leveraged
Assets
(includes
Currency
Commitments)

Typical
management
fee
formula,
calculated
excluding
Currency
Commitments

World Equity Investments or Global Equity Investments (Net Assets) $ 1,000 $1,000

Currency Commitments  $ 500 $500

Assets used to calculate management fee $ 1,500 $1,000

Management fee (0.85%) $ 12.75 $8.50

In addition to the fee to LAM, each Fund pays all other costs and expenses of its operations, including, but not limited
to, compensation of its Directors (other than those affiliated with LAM), custodian, transfer agency and dividend
disbursing expenses, legal fees, expenses of independent auditors, expenses of repurchasing shares, expenses of
preparing, printing and distributing stockholder reports, notices, proxy statements and reports to governmental
agencies, and taxes, if any.

Board Members
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The business and affairs of each Fund are managed under the direction of the Board, including supervision of the
duties performed by LAM. Both Funds have the same Directors. The names and business addresses of the Directors
and their principal occupations and other affiliations during the past five years are set forth below under “Proposals 2
and 3” in this Prospectus/Proxy Statement. A majority of the Directors are Independent Directors.
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Distributions

Level Distribution Policy

Subject to implementation of a Managed Distribution Policy, as discussed below, each Fund has implemented a Level
Distribution Policy to seek to maintain a stable monthly distribution, subject to oversight of the Board. Under each
Fund’s Level Distribution Policy, each Fund intends to make regular monthly distributions to holders of its common
stock at a fixed rate per share of common stock based on the projected performance of each Fund, which rate may be
adjusted from time to time. Pursuant to each Fund’s Level Distribution Policy, each Fund declares a monthly
distribution equal to 7.0% (on an annualized basis) of the Fund’s published net asset value per share on the last
business day of the previous year. This published net asset value per share may differ from the net asset value per
share as of year-end shown in each Fund’s shareholder report, generally as the result of post year-end accounting and
tax adjustments to the published net asset value per share.

Each Fund’s ability to maintain a Level Distribution Policy will depend on a number of factors, including the stability
of income received from its investments, interest and required principal payments on Borrowings, if any, and
dividends paid on any outstanding preferred stock. The net income of a Fund will consist primarily of all dividend and
interest income accrued on portfolio assets less all expenses of the Fund. Expenses of a Fund are accrued each day.

Under each Fund’s Level Distribution Policy, if, for any monthly distribution, net investment income and net realized
short-term capital gain were less than the amount of the distribution, the difference would generally be distributed
from the Fund’s assets.

To permit each Fund to maintain a more stable monthly distribution, each Fund may distribute less than the entire
amount of net investment income and net short-term capital gain earned in a particular period. The undistributed net
investment income and short-term capital gain may be available to supplement future distributions.

Managed Distribution Policy

In July 2010, LAM, on behalf of itself and the Funds, received an exemptive order from the Commission facilitating
the implementation of a Managed Distribution Policy for the Funds. As a result, each Fund, subject to the
determination of the Board, may implement a Managed Distribution Policy in the future.

Under a Managed Distribution Policy, each Fund would seek to make monthly distributions to holders of its common
stock at a fixed rate per share of common stock or a fixed percentage of net asset value, that may include periodic
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distributions of long-term capital gains. Under a Managed Distribution Policy, if, for any monthly distribution,
ordinary income (that is, net investment income and any net short-term capital gain) and net realized capital gains
were less than the amount of the distribution, the difference would be distributed from a Fund’s assets. There is no
guarantee that the Board will implement a Managed Distribution Policy, and, as of the date of this Prospectus/Proxy
Statement, the Board has no current intention to do so.

Under either the Level Distribution Policy or the Managed Distribution Policy, if, for any calendar year, the total
monthly distributions of a Fund exceed the Fund’s net investment income and net realized capital gain, the excess will
generally be treated as a tax-free return of capital up to the amount of a stockholder’s tax basis in the shares of common
stock. In certain events, amounts distributed to stockholders may have to be subsequently recharacterized as a return
of capital for investment purposes. Any distributions which (based upon a Fund’s full year performance) constitute a
tax-free return of capital
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will reduce a stockholder’s tax basis in the shares of common stock, thereby increasing such stockholder’s potential
gain or reducing potential loss on the sale of the shares of common stock. Any amounts distributed to a stockholder in
excess of the basis in the shares of common stock will generally be taxable to the stockholder as capital gain. See
“Certain Material US Federal Income Tax Consequences.” A Fund’s net investment income and net realized capital gain
for a calendar year may be greater than the total monthly distributions for the year. In such event, a Fund’s final
distribution for each calendar year would include any remaining net investment income and net realized short-term
and long-term capital gain undistributed during the year.

Each Fund provides notices describing the portion of distributions which, in the Fund’s current good faith judgment,
constitute ordinary income, short-term capital gain, long-term capital gain or a return of capital. Each Fund designates
the portion of the ordinary dividend income that is potentially eligible for taxation to individuals at preferential long
term capital gain rates, or for the dividends received deduction in the case of corporations. The final determination of
the source of such distributions for US federal income tax purposes will be made shortly after year end based on each
Fund’s actual investment company taxable income and net capital gain for the year and will be communicated to
stockholders promptly.

Although it does not intend to do so, the Board may change each Fund’s distribution policy and timing of the
distributions, based on a number of factors, including the amount of the Fund’s undistributed net investment income
and historical and projected net investment income.

Dividend Reinvestment Plan

For each Fund, unless you elect to receive distributions in cash (i.e., opt-out), all dividends, including any capital gain
distributions, on your common stock will be automatically reinvested by Computershare, Inc., as dividend disbursing
agent (the “Plan Agent”), in additional common stock under each Fund’s Dividend Reinvestment Plan (the “DRIP”). You
may elect not to participate in the DRIP by contacting the Plan Agent. If you do not participate, you will receive all
distributions in cash, paid by check mailed directly to you by the Plan Agent.

Under each Fund’s DRIP, the number of shares of common stock you will receive will be determined as follows:

·
If the common stock is trading at or above net asset value at the time of valuation, the Fund will issue new shares at a
price equal to the greater of (i) net asset value per common stock on that date or (ii) 95% of the market price on that
date.

·If the common stock is trading below net asset value at the time of valuation, the Plan Agent will receive the dividend
or distribution in cash and will purchase common stock in the open market, on the NYSE or elsewhere, for the
participants’ accounts. It is possible that the market price for the common stock may increase before the Plan Agent
has completed its purchases. Therefore, the average purchase price per share paid by the Plan Agent may exceed the
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market price at the time of valuation, resulting in the purchase of fewer shares than if the dividend or distribution had
been paid in common stock issued by the Fund. The Plan Agent will use all dividends and distributions received in
cash to purchase common stock in the open market within 30 days of the valuation date. Interest will not be paid on
any uninvested cash payments.

You may withdraw from the DRIP at any time by giving written notice to the Plan Agent. If you withdraw or the
DRIP is terminated, you will receive whole shares in your account under the DRIP and

-24-

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

89



you will receive a cash payment for any fraction of a share in your account. If you wish, the Plan Agent will sell your
shares and send you the proceeds, minus an initial $15 service fee plus $0.12 per share being liquidated (for
processing and brokerage expenses).

The Plan Agent maintains all stockholders’ accounts in the DRIP and gives written confirmation of all transactions in
the accounts, including information you may need for tax records. Shares of common stock in your account will be
held by the Plan Agent in non-certificated form. Any proxy you receive will include all common stock you have
received under the DRIP.

There is no brokerage charge for reinvestment of your dividends or distributions in newly-issued shares of common
stock. However, all participants will pay a pro rata share of brokerage commissions incurred by the Plan Agent when
it makes open market purchases.

Automatically reinvesting dividends and distributions does not mean that you do not have to pay income taxes due
upon receiving dividends and distributions.

If you hold your common stock with a brokerage firm that does not participate in the DRIP, you will not be able to
participate in the DRIP and any dividend reinvestment may be effected on different terms than those described above.
Consult your financial advisor for more information.

Each Fund reserves the right to amend or terminate its DRIP if, in the judgment of the Board, the change is warranted.
There is no direct service charge to participants in the DRIP (other than the service charge when you direct the Plan
Agent to sell your common stock held in a dividend reinvestment account); however, each Fund reserves the right to
amend the DRIP to include a service charge payable by the participants. Additional information about the DRIP may
be obtained from the Plan Agent at P.O. Box 30170, College Station, Texas 77842-3170.

Description of Shares

Common Stock

Each Fund’s charter (“Articles”) authorizes the issuance of 500,000,000 shares of common stock, par value $.001 per
share. All shares of common stock have equal rights to the payment of dividends and the distribution of assets upon
liquidation. The outstanding shares of common stock are fully paid and non-assessable, and have no pre-emptive or
conversion rights or rights to cumulative voting. The Board, without stockholder vote, can increase or decrease the
aggregate number of authorized shares of common stock and can reclassify any authorized but unissued shares.
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LOR and LGI shares of common stock are listed on the NYSE under the symbols “LOR” and “LGI,” respectively. Each
Fund holds annual meetings of stockholders and will continue to do so as long as the common stock is listed on a
national securities exchange and such meetings are required as a condition to such listing.

Unlike open-end funds, closed-end funds like the Funds do not continuously offer shares and do not provide daily
redemptions. Rather, if a stockholder determines to buy additional common stock or sell shares already held, the
stockholder may conveniently do so by trading on the NYSE through a broker or otherwise. Shares of closed-end
investment companies may frequently trade on an exchange at prices lower than net asset value. Shares of closed-end
investment companies like the Funds have during some periods traded at prices higher than net asset value and during
other periods have traded at prices lower than net asset value. Because the market value of the common stock may be
influenced by such factors as dividend levels (which are in turn affected by expenses), dividend stability, portfolio
holdings, net asset value, relative demand for and supply of such shares in the market, general market and economic
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conditions, and other factors beyond the control of the Funds, each Fund cannot assure you that its common stock will
trade at a price equal to or higher than net asset value in the future. Each Fund’s common stock is designed primarily
for long-term investors, and investors in the common stock should not view the Funds as vehicles for trading
purposes.

Preferred Stock

Although the Funds have no current intention to issue any preferred stock, each Fund’s Articles permit the Board of
such Fund to classify and designate shares of stock in one or more classes or series of stock, including preferred stock,
with rights as determined by the Board. Such shares may be issued by action of the Board without the approval of the
holders of the Funds’ common stock. The Board, without action by the common stockholders, may fix or alter
preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions,
qualifications and terms or conditions of redemption of each class or series of stock, including preferred stock, subject
to certain limitations under the 1940 Act. Each Fund’s obligations to holders of any preferred stock would be senior to
the Fund’s ability to pay dividends on, or repurchase, the Fund’s common stock, or to pay holders of shares of common
stock in the event of liquidation. Additionally, the 1940 Act contains certain specific voting provisions applicable to
preferred stock.

Governance Documents

LOR and LGI are both Maryland corporations, and they have substantially similar governance documents. As such,
the rights of each Fund’s stockholders are substantially similar, with the exception of certain Fund actions that may not
be effected without a “supermajority” vote of stockholders. As discussed in further detail below, both Funds’ Articles
provide for a “supermajority” voting requirement to effect a sale, lease, exchange, mortgage, pledge, transfer or other
disposition by a Fund (in one or a series of transactions in any 12 month period) to or with any person or entity of any
assets of the Fund having an aggregate fair market value of $1,000,000 or more except for portfolio transactions
(including pledges of portfolio securities in connection with borrowings) in the ordinary course of its business.
However, in addition to portfolio transactions in the ordinary course of LOR’s business, LOR’s Articles also exclude
borrowings (including secured credit facilities) effected by LOR from the “supermajority” voting requirement.

Stockholders desiring copies of the Funds’ Articles and Bylaws should write to the relevant Fund at 30 Rockefeller
Plaza, New York, New York 10112-6300, Attention: Legal Department.

Certain Provisions in the Charter and ByLaws

The Articles and Bylaws of each Fund include provisions that could limit the ability of other entities or persons to
acquire control of a Fund or to convert a Fund to open-end status. The Board is divided into three classes, having

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

92



terms of three years. At each annual meeting of stockholders, the term of one class expires and Directors are elected to
serve in that class for a term of three years. This provision could delay for up to two years the replacement of a
majority of the Board. A Director may be removed from office only for cause and only by vote of the holders of at
least 75% of the outstanding shares of a Fund entitled to be cast for the election of Directors.

The Articles of each Fund provide that each Fund has elected to be subject to certain provisions of Maryland law with
respect to vacancies on the Board. These provisions are to the effect that any vacancy on the Board, whether caused by
its expansion or by the death, resignation, or removal of a Director, may be filled only by a majority of the remaining
Directors, whether or not they constitute a quorum, subject to the requirements of the 1940 Act. They also provide that
a Director elected by the Board to fill a vacancy will serve for the remainder of the full term of the class of Directors
in which the
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vacancy occurred, rather than only to the next annual meeting as would otherwise be provided under Maryland law.

The Articles of each Fund provide for a “supermajority” voting requirement to effect any of the following actions (in
each case, subject to the any requirements under the 1940 Act):

·any amendment to the Articles to make a Fund’s shares “redeemable securities” or to convert a Fund from a “closed-end
company” to an “open-end company” (as such terms are defined in the 1940 Act);

·any stockholder proposal regarding a Fund’s investment objective or specific investment restrictions, policies or
decisions made or to be made with respect to a Fund’s assets;

· the voluntary liquidation or dissolution of a Fund or any amendment to the Articles to terminate the existence of a
Fund;

· a merger, consolidation or share exchange;

·

issuances or transfers (in one or a series of transactions in any 12 month period) by a Fund of Fund securities for
cash, securities or property (or combination thereof) having an aggregate fair market value of $1,000,000 or more
except for (i) issuances or transfers of debt securities, (ii) sales of securities in connection with a public offering, (iii)
issuances of securities pursuant to a dividend reinvestment and/or cash purchase plan, and (iv) issuances upon the
exercise of stock subscription rights or portfolio transactions effected in the ordinary course of business; and

·

sale, lease, exchange, mortgage, pledge, transfer or other disposition by a Fund (in one or a series of transactions in
any 12 month period) to or with any person or entity of any assets of the Fund having an aggregate fair market value
of $1,000,000 or more except for portfolio transactions (including pledges of portfolio securities in connection with
borrowings) and, for LOR only, borrowings (including secured credit facilities), in each case effected by the Fund in
the ordinary course of its business.

The Articles of each Fund require the affirmative vote of the holders of at least 80% of the votes then entitled to be
cast by stockholders of the Fund and at least 80% of the entire Board to authorize any of the foregoing items, unless
such action (other than any stockholder proposal regarding a Fund’s investment objective or specific investment
restrictions, policies or decisions made or to be made with respect to the Fund’s assets as set forth above) has been
approved, adopted or authorized by the affirmative vote of at least 80% of the total number of Continuing Directors
(as defined below), in which case, if Maryland law requires stockholder approval, the affirmative vote of a majority of
the votes entitled to vote on the matter would be required. If Maryland law would then not require stockholder
approval, no stockholder approval would be required. “Continuing Director” means any member of the Board who has
been a member of the Board, for LGI, since April 1, 2004, and, for LOR, since April 19, 2005, or who has
subsequently become a member of the Board and whose election is approved or recommended by a majority of the
Continuing Directors then on the Board.
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Each Fund’s Articles and Bylaws contain provisions the effect of which is to prevent matters, including nominations of
Directors, from being raised at and considered at a stockholders’ meeting where a Fund has not received notice of the
matters at least 120, but no more than 150, days prior to the first anniversary of the date of the proxy statement of the
preceding year’s annual meeting. Each Fund’s Articles and Bylaws also provide that stockholders cannot require a Fund
to call a special meeting of the
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stockholders unless requested by a majority of the stockholders eligible to vote at such meeting on such matter and
payment is made of the reasonably estimated cost of preparing and mailing notice of the meeting.

The provisions of each Fund’s Articles described above could have the effect of depriving the stockholders of
opportunities to sell their shares of common stock at a premium over the then current market price of the common
stock by discouraging a third party from seeking to obtain control of a Fund in a tender offer or similar transaction.
The overall effect of these provisions is to render more difficult the accomplishment of a merger or the assumption of
control by a third party. They provide, however, the advantage of potentially requiring persons seeking control of a
Fund to negotiate with its management regarding the price to be paid and facilitating the continuity of a Fund’s
investment objective and policies.

Reference should be made to the Articles and Bylaws of each Fund on file with the Commission for the full text of
these provisions.

Capitalization

LOR and LGI have each classified and issued one class of shares—common stock. In addition, each Fund is authorized
to issue shares of preferred stock, but has not offered shares of preferred stock as of the date of this Prospectus/Proxy
Statement, and each Fund has no current intention to do so. In the Reorganization, each full (and fractional) share of
LOR common stock will be converted into an equivalent dollar amount (to the nearest one tenth of one cent) of full
(and fractional) shares of common stock of LGI, based on the net asset value of each Fund as of the close of business
on the Closing Date.

The following table sets forth, as of February 28, 2019, (1) the capitalization of LOR’s shares of common stock; (2) the
pro forma capitalization of LOR’s shares of common stock, as adjusted to show the effect of the Tender Offer
(assuming it was fully subscribed and completed on February 28, 2019); (3) the capitalization of LGI’s shares of
common stock; (4) adjustments between February 28, 2019 and the closing of the Reorganization for Reorganization
expenses to be paid by the Funds between February 28, 2019 and the closing of the Reorganization; and (5) the pro
forma capitalization (resulting from the combination of LGI and LOR Pro Forma After Tender Offer) of LGI’s shares
of common stock, as adjusted to show the effect of the Reorganization (assuming it had occurred on February 28,
2019).

(1) (2) (3) (4) (5)

LOR
LOR
Pro Forma After
Tender Offer*

LGI Adjustments
LGI
Pro Forma After
Reorganization

Total net assets $75,708,647^ $60,644,751 $161,958,040^ $(327,381)† $222,275,410
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Net asset value per share $11.00^ $11.02 $16.86^ $(0.01)† $16.85
Common stock outstanding 6,880,183 5,504,146 9,605,237 3,587,019# 13,192,256

^

Adjusted for the decrease in total net assets and net asset value per share due to the accrual (through February 28,
2019) of a portion of the Fund’s liability for (1) for LOR only, the non-recurring estimated expenses of the Tender
Offer to be borne entirely by LOR (the “Previously Accrued Tender Offer Expenses”), and (2) for both LOR and LGI,
the portion of the non-recurring estimated expenses of the Reorganization to be borne by each Fund (the “Previously
Accrued Reorganization Expenses”).

*
LOR Pro Forma After Tender Offer adjusts the numbers in column (1) by assuming that the Tender Offer was fully
subscribed and completed on February 28, 2019. Given these assumptions, LOR would have purchased
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for cash 1,376,037 of its shares of common stock at $10.78 per share (which is 98% of the net asset value per share
of common stock determined as of the close of regular trading of the NYSE on February 28, 2019) for an aggregate
cost to LOR of approximately $14,838,895. In addition, adjustments have been made to reflect the non-recurring
estimated expenses of the Tender Offer (less the Previously Accrued Tender Offer Expenses) to be borne entirely by
LOR.

†

Reflects the aggregate portion of non-recurring estimated expenses of the Reorganization (less the Previously
Accrued Reorganization Expenses) to be borne by the Funds. The expenses of the Reorganization are estimated to be
approximately $650,000, of which $241,149 will be borne by LOR, $129,960 will be borne by LGI and the
remainder (estimated to be approximately $278,891) will be borne by LAM. Such amounts for LOR and LGI are
inclusive of the Previously Accrued Reorganization Expenses.

#

Reflects adjustments due to (1) differences in the net asset value per share of each Fund, (2) the non-recurring
estimated expenses of the Reorganization (less the Previously Accrued Reorganization Expenses) to be borne by the
Funds, and (3) an increase in the amount of LGI common stock due to the issuance of LGI common stock to LOR
stockholders at the closing of the Reorganization.

Net Asset Value, Market Price and Premium/Discount

Shares of common stock of closed-end investment companies, such as the Funds, have frequently traded at a discount
from net asset value, or in some cases trade at a premium. Shares of closed-end investment companies, such as the
Funds, may tend to trade on the basis of income yield on the market price of the shares, and the market price may also
be affected by investor perceptions of each Fund or LAM, supply and demand for each Fund’s shares, general market
and economic conditions and changes in each Fund’s distributions. As a result, the market price of each Fund’s shares
of common stock may be greater or less than the net asset value per share. Since the commencement of each Fund’s
operations, each Fund’s shares of common stock have traded in the market at prices that were generally below net asset
value per share.

The following tables set forth the high and low sales prices for each Fund’s shares of common stock on the NYSE
during the last two calendar years, along with the corresponding net asset value and discount or premium to net asset
value per share for each quotation.

LGI

Quarterly High
Price

Quarterly Low
Price

Quarter
End

Quarter Ended NAV Per
Share

NYSE
Price

NAV Per
Share

NYSE
Price

Premium/
Discount

03/31/17 $17.09 $15.04 $15.71 $13.74 -12.13%
06/30/17 $18.19 $16.36 $16.84 $14.96 -8.66%
09/30/17 $18.81 $16.95 $17.68 $16.16 -10.57%
12/31/17 $19.83 $17.86 $18.74 $16.76 -9.14%
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03/31/18 $21.29 $19.27 $19.23 $18.16 -10.05%
06/30/18 $20.02 $18.35 $18.73 $18.28 -3.16%
09/30/18 $19.90 $18.33 $18.76 $17.32 -7.41%
12/31/18 $19.21 $17.69 $14.50 $12.90 -10.51%
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LOR

Quarterly High Price Quarterly Low Price Quarter
End

Quarter Ended NAV Per Share NYSE Price NAV Per Share NYSE Price Premium/ Discount
03/31/17 $11.78 $10.64 $11.34 $10.15 -9.52%
06/30/17 $12.22 $11.03 $11.56 $10.58 -8.93%
09/30/17 $12.51 $11.33 $11.94 $10.95 -8.78%
12/31/17 $12.70 $11.63 $12.10 $10.91 -8.43%
03/31/18 $13.78 $12.55 $12.25 $11.50 -7.78%
06/30/18 $12.61 $11.51 $11.33 $10.39 -9.60%
09/30/18 $11.81 $10.60 $11.15 $10.01 -9.45%
12/31/18 $11.55 $10.40 $9.56 $8.13 -14.39%

On February 28, 2019, each Fund’s net asset value per share, closing price on the NYSE and resulting market price
premium/discount to net asset value were as follows:

Net Asset Value
Per Share NYSE Price Premium/

Discount
LGI $16.86 $14.96	 -11.27%
LOR $11.00 $10.01	 -9.00%

[Although LGI shares of common stock have historically traded at a narrower discount to net asset value than LOR
shares of common stock, the opposite has been true recently. The trading discount for LGI shares of common stock
may change after the issuance of additional shares of LGI common stock to effect the Reorganization and the resulting
increase in supply of LGI shares of common stock in the market.]

Each Fund has implemented a Level Distribution Policy to seek to maintain a stable monthly distribution, subject to
oversight of the Board. It is generally believed that a closed-end investment company’s discount may be reduced if it is
permitted to pay relatively frequent dividends on its common stock at a consistent rate, whether or not those dividends
contain an element of long-term capital gains. There is no guarantee that a Fund’s Level Distribution Policy will have
this effect.

Outstanding Securities

The following table provides information regarding each Fund’s outstanding securities as of February 28, 2019:
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Title of Class Amount Authorized
Amount Held by
Fund for its Own
Account

Amount
Outstanding
Exclusive of
Amount Shown in
Previous Column

LGI Common Stock 500,000,000 None 9,605,237
LOR Common Stock 500,000,000 None 6,880,183

Certain Material US Federal Income Tax Consequences
OF INVESTING IN THE FUNDS

The following discussion is a general summary of the material US federal income tax considerations applicable to
each Fund, to a Fund’s qualification and taxation as a RIC for US federal income tax purposes under Subchapter M of
the Code and to an investment in Fund common stock.
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This summary does not purport to be a complete description of all the income tax considerations applicable to such an
investment. For example, this summary does not describe all of the tax consequences that may be relevant to certain
types of holders of common stock (“Common Stockholders”) subject to special treatment under US federal income tax
laws, including Common Stockholders subject to the alternative minimum tax, tax-exempt organizations, insurance
companies, dealers in securities, a trader in securities that elects to use a mark-to-market method of accounting for its
securities holdings, pension plans and trusts, financial institutions, REITs, RICs, US persons with a functional
currency other than the US dollar, non-US stockholders (as defined below) engaged in a trade or business in the
United States or entitled to claim the benefits of an applicable income tax treaty, persons who have ceased to be US
citizens or to be taxed as residents of the United States, “controlled foreign corporations,” “passive foreign investment
companies” (“PFICs”), and persons that will hold a Fund’s common stock as a position in a “straddle,” “hedge,” or as part of a
“constructive sale” for US federal income tax purposes or to the owners or partners of a stockholder. This summary
assumes that investors hold a Fund’s common stock as capital assets (within the meaning of the Code). The discussion
is based upon the Code, its legislative history, existing and proposed regulations, and published rulings and court
decisions all as currently in effect, all of which are subject to change or differing interpretations, possibly
retroactively, which could affect the continuing validity of this discussion. The Funds have not sought, and do not
expect to seek, any ruling from the IRS regarding any matter discussed herein, and this discussion is not binding on
the IRS. Accordingly, there can be no assurance that the IRS will not assert, and a court will not sustain, a position
contrary to any of the tax consequences discussed herein. This summary does not discuss any aspects of US estate or
gift tax or foreign, state or local tax. It does not discuss the special treatment under US federal income tax laws that
could result if a Fund invests in tax-exempt securities or certain other investment assets. For purposes of this
discussion, a “US stockholder” generally is a beneficial owner of the Fund’s common stock who is for US federal income
tax purposes:

·an individual who is a citizen or resident of the United States;

·a corporation, or other entity treated as a corporation for US federal income tax purposes, created or organized in or
under the laws of the United States or any state thereof, including, for this purpose, the District of Columbia;

·

a trust if (i) a US court within the United States is able to exercise primary supervision over its administration and
one or more US persons (as defined in the Code) have the authority to control all of the substantial decisions of the
trust, or (ii) the trust has in effect a valid election to be treated as a domestic trust for US federal income tax
purposes; or

·an estate, the income of which is subject to US federal income taxation regardless of its source.

For purposes of this discussion, a “non-US stockholder” generally is a beneficial owner of the Fund’s common stock that
is neither a US stockholder nor an entity treated as a partnership for US federal income tax purposes.

If a partnership (including an entity treated as a partnership for US federal income tax purposes) holds a Fund’s
common stock, the tax treatment of a partner in the partnership generally will depend upon the status of the partner
and the activities of the partnership. Prospective beneficial owners of a Fund’s common stock that are partnerships or
partners in such partnerships should consult their own tax advisors with respect to the purchase, ownership and
disposition of a Fund’s common stock.
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Tax matters are very complicated and the tax consequences to an investor of an investment in a Fund’s common stock
will depend on the facts of such investor’s particular situation. Stockholders are
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encouraged to consult their own tax advisors regarding the specific consequences of such an investment, including tax
reporting requirements, the applicability of US federal, state, local and foreign tax laws, eligibility for the benefits of
any applicable income tax treaty and the effect of any possible changes in the tax laws.

Election to be Taxed as a RIC

Each Fund has elected to be treated, and intends to operate in a manner so as to continuously qualify annually
thereafter, as a RIC for US federal income tax purposes. As a RIC, each Fund generally will not pay corporate-level
US federal income taxes on any net ordinary income or capital gains that the Fund timely distributes (or is deemed to
timely distribute) to stockholders as dividends. Instead, dividends a Fund distributes (or is deemed to timely
distribute) generally will be taxable to the holders of the Fund’s common stock, and any net operating losses, foreign
tax credits and most other tax attributes generally will not pass through to the holders of the Fund’s common stock. To
qualify as a RIC, a Fund must, among other things, meet certain source-of-income and asset diversification
requirements (as described below). In addition, a Fund must distribute to its stockholders, for each taxable year, at
least 90% of its investment company taxable income (determined without regard to the dividends paid deduction) (the
“Annual Distribution Requirement”) for any taxable year. The following discussion assumes that each Fund qualifies as
a RIC.

Taxation as a RIC

If a Fund (1) qualifies as a RIC and (2) satisfies the Annual Distribution Requirement, then the Fund will not be
subject to US federal income tax on the portion of its net taxable income that the Fund timely distributes (or is deemed
to timely distribute) to stockholders. The Fund will be subject to US federal income tax at regular corporate rates on
any income or capital gains not distributed (or deemed distributed) to its stockholders.

If a Fund fails to distribute in a timely manner an amount at least equal to the sum of (1) 98% of its ordinary income
for the calendar year, (2) 98.2% of its capital gain net income (both long-term and short-term) for the one-year period
ending October 31 in that calendar year and (3) any income realized, but not distributed, in the preceding year (to the
extent that income tax was not imposed on such amounts) less certain over-distributions in prior years, the Fund will
be liable for a 4% nondeductible excise tax on the portion of the undistributed amounts of such income that are less
than the amounts required to be distributed based on the Excise Tax Distribution Requirements (as defined above).
For this purpose, however, any ordinary income or capital gain net income retained by a Fund that is subject to
corporate income tax for the tax year ending in that calendar year will be considered to have been distributed by year
end (or earlier if estimated taxes are paid). A Fund currently intends to make sufficient distributions each taxable year
to satisfy the Excise Tax Distribution Requirements.

In order to qualify as a RIC for US federal income tax purposes under Subchapter M of the Code, a Fund must, among
other things:
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·

derive in each taxable year at least 90% of its gross income from dividends, interest, payments with respect to loans
of certain securities, gains from the sale of stock or other securities or foreign currencies, net income from certain
“qualified publicly traded partnerships,” or other income derived with respect to its business of investing in such stock
or securities or foreign currencies; and

·diversify its holdings so that at the end of each quarter of the taxable year:
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o
it ensures that at least 50% of the value of its assets consists of cash, cash equivalents, US government securities,
securities of other RICs, and other securities if such other securities of any one issuer do not represent more than
5% of the value of the Fund’s assets or more than 10% of the outstanding voting securities of the issuer; and

o

it ensures that no more than 25% of the value of its assets is invested in the securities, other than US government
securities or securities of other RICs, of one issuer, or of two or more issuers that are controlled, as determined
under applicable Code rules, by the Fund and that are engaged in the same or similar or related trades or businesses,
or the securities of one or more “qualified publicly traded partnerships.”

Under certain applicable provisions of the Code and Treasury regulations, distributions payable in cash or in shares of
stock at the election of stockholders are treated as taxable dividends. The IRS has issued private rulings indicating that
this rule will apply even if the issuer limits the total amount of cash that may be distributed, provided that the
limitation does not cause the cash to be less than 20% of the total distribution. Each Fund generally intends to pay
distributions in cash to stockholders who have “opted out” of a Fund’s dividend reinvestment plan. However, each Fund
reserves the right, in its sole discretion from time to time, to limit the total amount of cash distributed to as little as
20% of the total distribution depending on, among other factors, the Fund’s cash balances. In such a case, each
stockholder receiving cash would receive a pro rata share of the total cash to be distributed and would receive the
remainder of their distribution in shares of stock, even if the stockholder had “opted out” of the Fund’s dividend
reinvestment plan. In no event will any stockholder that has “opted out” of the dividend reinvestment plan receive less
than 20% of his or her entire distribution in cash. For US federal income tax purposes, the amount of a dividend paid
in stock will be equal to the amount of cash that could have been received instead of stock.

Stockholders receiving dividends in a Fund’s common stock will be required to include the full amount of the dividend
(including the portion payable in stock) as ordinary income (or, in certain circumstances, long-term capital gain) to the
extent of the Fund’s current and accumulated earnings and profits for US federal income tax purposes. As a result,
stockholders may be required to pay income taxes with respect to such dividends in excess of the cash dividends
received. Furthermore, with respect to non-US stockholders, a Fund may be required to withhold US tax with respect
to such dividends, including in respect of all or a portion of such dividend that is payable in common stock. It is
unclear whether and to what extent a Fund will be able to pay taxable dividends of the type described in this
paragraph.

A Fund may have investments that require income to be included in investment company taxable income in a year
prior to the year in which the Fund actually receives a corresponding amount of cash in respect of such income. For
example, if a Fund holds corporate stock with respect to which Section 305 of the Code requires inclusion in income
of amounts of deemed dividends even if no cash distribution is made, the Fund must include in its taxable income in
each year the full amount of its applicable share of the Fund’s allocable share of these deemed dividends. Additionally,
if a Fund holds debt obligations that are treated under applicable US federal income tax rules as having original issue
discount (such as debt instruments with “payment in kind” interest or, in certain cases, that have increasing interest rates
or are issued with warrants), the Fund must include in its taxable income in each year a portion of the original issue
discount that accrues over the life of the obligation, regardless of whether the Fund receives cash representing such
income in the same taxable year. A Fund may also have to include in its taxable income other amounts that the Fund
has not yet received in cash, such as accruals on a contingent payment debt instrument or deferred loan origination
fees that are paid after origination of the loan or are paid in non-cash compensation such as warrants or stock.
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A RIC is limited in its ability to deduct expenses in excess of its investment company taxable income. If a Fund’s
expenses in a given year exceed its investment company taxable income, the Fund will have a net operating loss for
that year. However, a RIC is not permitted to carry forward net operating losses to subsequent years, and these net
operating losses generally will not pass through to stockholders. In addition, expenses can be used only to offset
investment company taxable income, and may not be used to offset net capital gain. A RIC may not use any net
capital losses (that is, realized capital losses in excess of realized capital gains) to offset the RIC’s investment company
taxable income, but may carry forward those losses, and use them to offset future capital gains, indefinitely. Further, a
RIC’s deduction of net business interest expense is limited to 30% of its “adjusted taxable income” plus “floor plan
financing interest expense.” Due to these limits on the deductibility of expenses, net capital losses and business interest
expenses, a Fund may, for US federal income tax purposes, have aggregate taxable income for several years that the
Fund is required to distribute and that is taxable to stockholders even if this income is greater than the aggregate net
income the Fund actually earned during those years.

In order to enable a Fund to make distributions to the holders of its common stock that will be sufficient to enable the
Fund to satisfy the Annual Distribution Requirement or the Excise Tax Distribution Requirements in the event that the
circumstances described in the preceding two paragraphs apply, the Fund may need to liquidate or sell some of its
assets at times or at prices that the Fund would not consider advantageous, the Fund may need to raise additional
equity or debt capital, the Fund many need to take out loans, or the Fund may need to forego new investment
opportunities or otherwise take actions that are disadvantageous to its business (or be unable to take actions that are
advantageous to its business). Even if a Fund is authorized to borrow and to sell assets in order to satisfy the Annual
Distribution Requirement or the Excise Tax Distribution Requirements, under the 1940 Act, the Fund generally is not
permitted to make distributions to its stockholders while its debt obligations and senior securities are outstanding
unless certain “asset coverage” tests or other financial covenants are met. If a Fund is unable to obtain cash from other
sources to enable it to satisfy the Annual Distribution Requirement, the Fund may fail to qualify for the US federal
income tax benefits allowable to RICs and, thus, become subject to a corporate-level US federal income tax (and any
applicable state and local taxes). If a Fund is unable to obtain cash from other sources to enable it to satisfy the Excise
Tax Distribution Requirements, it may be subject to an additional tax. See above.

For the purpose of determining whether a Fund satisfies the 90% Gross Income Test and the Diversification Tests, the
character of the Fund’s distributive share of items of income, gain, losses, deductions and credits derived through any
investments in companies that are treated as partnerships for US federal income tax purposes (other than certain
publicly traded partnerships), or are otherwise treated as disregarded from the Fund for US federal income tax
purposes, generally will be determined as if the Fund realized these tax items directly. Further, for purposes of
calculating the value of a Fund’s investment in the securities of an issuer for purposes of determining the 25%
requirement of the Diversification Tests, the Fund’s proper proportion of any investment in the securities of that issuer
that are held by a member of the Fund’s “controlled group” must be aggregated with the Fund’s investment in that issuer.
A controlled group is one or more chains of corporations connected through stock ownership with a Fund if (a) at least
20% of the total combined voting power of all classes of voting stock of each of the corporations is owned directly by
one or more of the other corporations, and (b) the Fund directly owns at least 20% or more of the combined voting
stock of at least one of the other corporations.

Failure to Qualify as a RIC
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If a Fund fails to satisfy the 90% Gross Income Test for any taxable year or the Diversification Tests for any quarter of
a taxable year, the Fund might nevertheless continue to qualify as a RIC for such year if certain relief provisions of the
Code apply (which might, among other things, require the Fund to pay certain corporate-level US federal taxes or to
dispose of certain assets). Subject to a limited
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exception applicable to RICs that qualified for RIC status under Subchapter M of the Code for at least one year prior
to disqualification and that requalify as a RIC no later than the second year following the non-qualifying year, a Fund
could be subject to US federal income tax on any unrealized net built-in gains in the assets held by it during the period
in which the Fund failed to qualify as a RIC that are recognized during the 5-year period after the Fund’s
requalification as a RIC, unless the Fund made a special election to pay corporate-level US federal income tax on
these net built-in gains at the time of the Fund’s requalification as a RIC.

If a Fund fails to qualify for treatment as a RIC and such relief provisions do not apply to it, the Fund would be
subject to US federal income tax on all of its taxable income at regular corporate US federal income tax rates (and the
Fund also would be subject to any applicable state and local taxes), regardless of whether the Fund makes any
distributions to the holders of its common stock. A Fund would not be able to deduct distributions to its stockholders,
nor would distributions to the holders of its common stock be required to be made for US federal income tax purposes.
Any distributions a Fund makes generally would be taxable to the holders of its common stock as ordinary dividend
income and, subject to certain limitations under the Code, would be eligible for the current maximum rate applicable
to qualifying dividend income of individuals and other non-corporate US stockholders, to the extent of the Fund’s
current or accumulated earnings and profits. Subject to certain limitations under the Code, US stockholders of its
common stock that are corporations for US federal income tax purposes would be eligible for the dividends-received
deduction. Distributions in excess of a Fund’s current and accumulated earnings and profits would be treated first as a
return of capital to the extent of the holder’s adjusted tax basis in its shares of the Fund’s common stock, and any
remaining distributions would be treated as capital gain.

If, before the end of any quarter of its taxable year, a Fund believes that it may fail the Diversification Tests, the Fund
may seek to take certain actions to avert a failure. However, the action frequently taken by RICs to avert a failure, the
disposition of non-diversified assets, may be difficult for each Fund to pursue because of the limited liquidity of its
respective investments.

Although each Fund expects to operate in a manner so as to qualify continuously as a RIC, a Fund may decide in the
future to be taxed as a “C” corporation, even if the Fund would otherwise qualify as a RIC, if the Fund determines that
treatment as a C corporation for a particular year would be in its best interests. The remainder of this discussion
assumes that each Fund will continuously qualify as a RIC for each taxable year.

The Fund’s Investments—General

Certain of each Fund’s investment practices may be subject to special and complex US federal income tax provisions
that may, among other things, (1) treat dividends that would otherwise constitute qualified dividend income as
non-qualified dividend income, (2) disallow, suspend or otherwise limit the allowance of certain losses or deductions,
(3) convert lower-taxed long-term capital gain into higher-taxed short-term capital gain or ordinary income, (4)
convert an ordinary loss or a deduction into a capital loss (the deductibility of which is more limited), (5) cause it to
recognize income or gain without receipt of a corresponding cash payment, (6) adversely affect the time as to when a
purchase or sale of stock or securities is deemed to occur, (7) adversely alter the characterization of certain complex
financial transactions and (8) produce income that will not be qualifying income for purposes of the 90% Gross
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Income Test. Each Fund intends to monitor its transactions and may make certain tax elections to mitigate the
potential adverse effect of these provisions, but there can be no assurance that the Fund will be eligible for any such
tax elections or that any adverse effects of these provisions will be mitigated.
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Gain or loss recognized by a Fund from warrants or other securities acquired by it, as well as any loss attributable to
the lapse of such warrants, generally will be treated as capital gain or loss. Such gain or loss generally will be
long-term or short-term depending on how long the Fund held a particular warrant or security.

A Fund’s investment in non-US securities may be subject to non-US income, withholding and other taxes. In that case,
a Fund’s yield on those securities would be decreased. Stockholders generally will not be entitled to claim a US foreign
tax credit or deduction with respect to non-US taxes paid by a Fund.

If a Fund purchases shares in a PFIC, it may be subject to US federal income tax on a portion of any “excess
distribution” received on, or any gain from the disposition of, such shares even if the Fund distributes such income as a
taxable dividend to the holders of its common stock. Additional charges in the nature of interest generally will be
imposed on a Fund in respect of deferred taxes arising from any such excess distribution or gain. If a Fund invests in a
PFIC and elects to treat the PFIC as a “qualified electing fund” under the Code (a “QEF”), in lieu of the foregoing
requirements, the Fund will be required to include in income each year its proportionate share of the ordinary earnings
and net capital gain of the QEF, even if such income is not distributed by the QEF. Alternatively, a Fund may be able
to elect to mark-to-market at the end of each taxable year its shares in a PFIC; in this case, the Fund will recognize as
ordinary income any increase in the value of such shares, and as ordinary loss any decrease in such value to the extent
that any such decrease does not exceed prior increases included in its income. A Fund’s ability to make either election
will depend on factors beyond its control, and is subject to restrictions which may limit the availability of the benefit
of these elections. Under either election, a Fund may be required to recognize in a year income in excess of any
distributions it receives from PFICs and any proceeds from dispositions of PFIC stock during that year, and such
income will nevertheless be subject to the Annual Distribution Requirement and will be taken into account for
purposes of determining whether the Fund satisfies the Excise Tax Distribution Requirements. See “—Taxation as a RIC”
above.

Under Section 988 of the Code, gains or losses attributable to fluctuations in exchange rates between the time a Fund
accrues income, expenses or other liabilities denominated in a foreign currency and the time it actually collects such
income or pay such expenses or liabilities are generally treated as ordinary income or loss. Similarly, gains or losses
on foreign currency forward contracts and the disposition of debt obligations denominated in a foreign currency, to the
extent attributable to fluctuations in exchange rates between the acquisition and disposition dates, are also treated as
ordinary income or loss.

Hedging and Derivative Transactions.

Gain or loss, if any, realized from certain financial futures or forward contracts and options transactions (“Section 1256
contracts”) generally is treated as 60% long-term capital gain or loss (as applicable) and 40% short-term capital gain or
loss (as applicable). Gain or loss will arise upon exercise or lapse of Section 1256 contracts. In addition, any Section
1256 contracts remaining unexercised at the end of a stockholder’s taxable year are treated as sold for their then fair
market value, resulting in the recognition of gain or loss characterized in the manner described above.
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Offsetting positions held by a Fund involving certain financial futures or forward contracts or options transactions
with respect to actively traded personal property may be considered, for US federal income tax purposes, to constitute
“straddles.” In addition, investments by a Fund in particular combinations of investment funds also may be treated as a
“straddle.” To the extent the straddle rules apply to positions established by a Fund, or the investment funds, losses
realized by the Fund may be deferred to the extent of unrealized gain in the offsetting positions. Further, short-term
capital loss on
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straddle positions may be recharacterized as long-term capital loss, and long-term capital gains on straddle positions
may be treated as short-term capital gains or ordinary income. Certain of the straddle positions held by a Fund may
constitute “mixed straddles.” One or more elections may be made in respect of the US federal income tax treatment of
“mixed straddles,” resulting in different tax consequences. In certain circumstances, the provisions governing the tax
treatment of straddles override or modify certain of the provisions discussed above.

If a Fund either (1) holds an appreciated financial position with respect to stock, certain debt obligations or partnership
interests (“appreciated financial position”), and then enters into a short sale, futures, forward, or offsetting notional
principal contract (collectively, a “Contract”) with respect to the same or substantially identical property, or (2) holds an
appreciated financial position that is a Contract and then acquires property that is the same as, or substantially
identical to, the underlying property, the Fund generally will be taxed as if the appreciated financial position were sold
at its fair market value on the date the Fund enters into the financial position or acquires the property, respectively.
The foregoing will not apply, however, to any transaction during any taxable year that otherwise would be treated as a
constructive sale if the transaction is closed within 30 days after the end of that year and the appreciated financial
position is held unhedged for 60 days after that closing (i.e., at no time during that 60-day period is the risk of loss
relating to the appreciated financial position reduced by reason of certain specified transactions with respect to
substantially identical or related property, such as by reason of an option to sell, being contractually obligated to sell,
making a short sale, or granting an option to buy substantially identical stock or securities).

If a Fund enters into certain derivatives (including forward contracts, long positions under notional principal contracts,
and related puts and calls) with respect to equity interests in certain pass-through entities (including other RICs,
REITs, partnerships, real estate mortgage investment conduits and certain trusts and foreign corporations), long-term
capital gain with respect to the derivative may be recharacterized as ordinary income to the extent it exceeds the
long-term capital gain that would have been realized had the interest in the pass-through entity been held directly
during the term of the derivative contract. Any gain recharacterized as ordinary income will be treated as accruing at a
constant rate over the term of the derivative contract and may be subject to an interest charge.

Taxation of US Stockholders

The following discussion applies only to US stockholders. If you are not a US stockholder, this section does not apply
to you.

Distributions by a Fund generally are taxable to US stockholders as ordinary income or capital gains. Distributions of
a Fund’s investment company taxable income, determined without regard to the deduction for dividends paid, will be
taxable as ordinary income to US stockholders to the extent of the Fund’s current or accumulated earnings and profits,
whether paid in cash or reinvested in additional common stock. To the extent such distributions a Fund pays to
non-corporate US stockholders (including individuals) are attributable to dividends from US corporations and certain
qualified foreign corporations, such distributions (“Qualifying Dividends”) generally are taxable to US stockholders at
the preferential rates applicable to long-term capital gains. However, it is anticipated that distributions paid by a Fund
generally will not be attributable to dividends and, therefore, generally will not qualify for the preferential rates
applicable to Qualifying Dividends or the dividends received deduction available to corporations under the Code.

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

113



Distributions of a Fund’s net capital gains (which generally are its realized net long-term capital gains in excess of
realized net short-term capital losses) that are properly reported by the Fund as “capital gain dividends” will be taxable
to a US stockholder as long-term capital gains that are currently taxable at reduced rates in the case of non-corporate
taxpayers, regardless of the US stockholder’s holding period for his, her or its common stock and regardless of whether
paid in cash or reinvested in additional
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common stock. Distributions in excess of a Fund’s earnings and profits first will reduce a US stockholder’s adjusted tax
basis in such US stockholder’s common stock and, after the adjusted tax basis is reduced to zero, will constitute capital
gains to such US stockholder.

A portion of a Fund’s ordinary income dividends, but not capital gain dividends, paid to corporate US stockholders
may, if certain conditions are met, qualify for up to a 50% dividends-received deduction to the extent the Fund has
received dividends from certain corporations during the taxable year, but only to the extent these ordinary income
dividends are treated as paid out of earnings and profits of the Fund. Each Fund expects only a small portion of its
dividends to qualify for this deduction. A corporate US stockholder may be required to reduce its basis in its common
stock with respect to certain “extraordinary dividends,” as defined in Section 1059 of the Code. Corporate US
stockholders should consult their own tax advisors in determining the application of these rules in their particular
circumstances.

US stockholders who have not “opted-out” of participating in a Fund’s dividend reinvestment plan will have their cash
dividends and distributions automatically reinvested in additional shares of the Fund’s common stock, rather than
receiving cash dividends and distributions. Any dividends or distributions reinvested under the plan will nevertheless
remain taxable to US stockholders. A US stockholder will have an adjusted basis in the additional common stock
purchased through the plan equal to the dollar amount that would have been received if the US stockholder had
received the dividend or distribution in cash, unless a Fund was to issue new shares that are trading at or above net
asset value, in which case, the US stockholder’s basis in the new shares would generally be equal to their fair market
value. The additional shares will have a new holding period commencing on the day following the day on which the
shares are credited to the US stockholder’s account.

Each Fund may elect to retain its net capital gain or a portion thereof for investment and be taxed at corporate-level
tax rates on the amount retained, and therefore designate the retained amount as a “deemed dividend.” In this case, a
Fund may report the retained amount as undistributed capital gains to its US stockholders, who will be treated as if
each US stockholder received a distribution of its pro rata share of this gain, with the result that each US stockholder
will (i) be required to report its pro rata share of this gain on its tax return as long-term capital gain, (ii) receive a
refundable tax credit for its pro rata share of tax paid by the Fund on the gain, and (iii) increase the tax basis for its
shares of common stock by an amount equal to the deemed distribution less the tax credit. In order to utilize the
deemed distribution approach, a Fund must provide written notice to its stockholders. A Fund cannot treat any of its
investment company taxable income as a “deemed distribution.”

For purposes of determining (1) whether the Annual Distribution Requirement is satisfied for any year and (2) the
amount of capital gain dividends paid for that year, a Fund may, under certain circumstances, elect to treat a dividend
that is paid during the following taxable year as if it had been paid during the taxable year in question. If a Fund
makes such an election, the US stockholder will still be treated as receiving the dividend in the taxable year in which
the distribution is made. However, any dividend declared by a Fund in October, November or December of any
calendar year, payable to stockholders of record on a specified date in such a month and actually paid during January
of the following year, will be treated as if it had been received by the Fund’s stockholders on December 31 of the year
in which the dividend was declared.
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If a US stockholder purchases shares of a Fund’s common stock shortly before the record date of a distribution, the
price of the shares will include the value of the distribution and the US stockholder investor will be subject to tax on
the distribution even though economically it may represent a return of his, her or its investment.
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A US stockholder generally will recognize taxable gain or loss if the US stockholder sells or otherwise disposes of his,
her or its shares of a Fund’s common stock. The amount of gain or loss will be measured by the difference between
such US stockholder’s adjusted tax basis in the common stock sold or otherwise disposed of and the amount of the
proceeds received in exchange. Any gain or loss arising from such sale or other disposition generally will be treated as
long-term capital gain or loss if the US stockholder has held his, her or its shares for more than one year. Otherwise,
such gain or loss will be classified as short-term capital gain or loss. However, any capital loss arising from the sale or
other disposition of shares of a Fund’s common stock held for six months or less will be treated as long-term capital
loss to the extent of the amount of capital gain dividends received, or undistributed capital gain deemed received, with
respect to such shares. In addition, all or a portion of any loss recognized upon a disposition of a Fund’s common stock
may be disallowed if other shares of the Fund’s common stock are purchased (whether through reinvestment of
distributions or otherwise) within 30 days before or after the disposition. In such a case, the basis of the common stock
acquired will be increased to reflect the disallowed loss.

In general, individual and certain other non-corporate US stockholders currently are subject to a maximum federal
income tax rate of 20% on their net capital gain (i.e., the excess of realized net long-term capital gains over realized
net short-term capital losses), including any long-term capital gain derived from an investment in a Fund’s shares, and
a maximum tax rate of 23.8% on their net taxable gain after taking into account the net investment income tax,
discussed below. Such rate is lower than the maximum rate on ordinary income currently payable by individuals.
Corporate US stockholders currently are subject to US federal income tax on net capital gain at the maximum 21%
rate also applied to ordinary income. Non-corporate US stockholders with net capital losses for a year (i.e., capital
losses in excess of capital gains) generally currently may deduct up to $3,000 of such losses against their ordinary
income each year; any net capital losses of a non-corporate US stockholder in excess of $3,000 generally may be
carried forward and used in subsequent years as provided in the Code. Corporate US stockholders generally may not
deduct any net capital losses for a year, but may carry back such losses for three years or carry forward such losses for
five years.

Each Fund will send to each of its US stockholders, as promptly as possible after the end of each calendar year, a
notice detailing, on a per share and per distribution basis, the amounts includible in the US stockholder’s taxable
income for the applicable year as ordinary income and as long-term capital gain. In addition, the US federal tax status
of each year’s distributions generally will be reported to the IRS (including the amount of dividends, if any, eligible for
the preferential rates applicable to long-term capital gains). Dividends paid by a Fund generally will not be eligible for
the dividends-received deduction or the preferential tax rate applicable to Qualifying Dividends because each Fund’s
income generally will not consist of dividends. Distributions out of current or accumulated earnings and profits also
will not be eligible for the 20% pass through deduction under Section 199A of the Code. Distributions may be subject
to additional state, local and non-US taxes depending on a US stockholder’s particular situation.

Tax Shelter Reporting Regulations

If a US stockholder recognizes a loss with respect to common stock of a Fund in excess of certain prescribed
thresholds (generally, $2 million or more for an individual US stockholder or $10 million or more for a corporate US
stockholder), the US stockholder must file with the IRS a disclosure statement on Form 8886. Direct investors of
portfolio securities are in many cases excepted from this reporting requirement, but, under current guidance, equity
owners of RICs are not excepted. The fact that a loss is reportable as just described does not affect the legal
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determination of whether the taxpayer’s treatment of the loss is proper. Stockholders should consult their own tax
advisors to determine the applicability of this reporting requirement in light of their particular circumstances.
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Net Investment Income Tax

An additional 3.8% surtax generally is applicable in respect of the net investment income of non-corporate US
stockholders (other than certain trusts) on the lesser of (i) the US stockholder’s “net investment income” for a taxable
year and (ii) the excess of the US stockholder’s modified adjusted gross income for the taxable year over $200,000
($250,000 in the case of joint filers). For these purposes, “net investment income” generally includes interest and taxable
distributions and deemed distributions paid with respect to shares of common stock, and net gain attributable to the
disposition of common stock (in each case, unless the shares of common stock are held in connection with certain
trades or businesses), but will be reduced by any deductions properly allocable to these distributions or this net gain.

Taxation of Non-US Stockholders

The following discussion applies only to non-US stockholders. If you are not a non-US stockholder, this section does
not apply to you. Whether an investment in shares of a Fund’s common stock is appropriate for a non-US stockholder
will depend upon that person’s particular circumstances. An investment in shares of a Fund’s common stock by a
non-US stockholder may have adverse tax consequences and, accordingly, may not be appropriate for a non-US
stockholder. Non-US stockholders should consult their own tax advisors before investing in the Fund’s common stock.

Distributions on the Funds’ Common Stock

Distributions of a Fund’s investment company taxable income to non-US stockholders will be subject to US
withholding tax at a rate of 30% (unless lowered or eliminated by an applicable income tax treaty) to the extent
payable from the Fund’s current or accumulated earnings and profits unless an exception applies.

If a non-US stockholder receives distributions and such distributions are effectively connected with a US trade or
business of the non-US stockholder and, if an income tax treaty applies, attributable to a permanent establishment in
the United States of such non-US stockholder, such distributions generally will be subject to US federal income tax at
the rates applicable to US persons. In that case, a Fund will not be required to withhold US federal income tax if the
non-US stockholder complies with applicable certification and disclosure requirements. Special certification
requirements apply to a non-US stockholder that is a foreign trust and such entities are urged to consult their own tax
advisors.

Actual or deemed distributions of a Fund’s net capital gain (which generally are its realized net long-term capital gains
in excess of realized net short-term capital losses) to a non-US stockholder, and gains recognized by a non-US
stockholder upon the sale of the Fund’s common stock, will not be subject to withholding of US federal income tax and
generally will not be subject to US federal income tax unless (a) the distributions or gains, as the case may be, are
effectively connected with a US trade or business of the non-US stockholder and, if an income tax treaty applies, are
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attributable to a permanent establishment maintained by the non-US stockholder in the United States (as discussed
above) or (b) the non-US stockholder is an individual, has been present in the United States for 183 days or more
during the taxable year, and certain other conditions are satisfied. For a corporate non-US stockholder, distributions
(both actual and deemed), and gains recognized upon the sale of a Fund’s common stock that are effectively connected
with a US trade or business may, under certain circumstances, be subject to an additional “branch profits tax” (unless
lowered or eliminated by an applicable income tax treaty). Non-US stockholders of the Fund’s common stock are
encouraged to consult their own advisors as to the applicability of an income tax treaty in their individual
circumstances.

In general, no US source withholding taxes will be imposed on dividends paid by a Fund to non-
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US stockholders to the extent the dividends are designated as “interest related dividends” or “short term capital gain
dividends.” Under this exemption, interest related dividends and short-term capital gain dividends generally represent
distributions of interest or short-term capital gain that would not have been subject to US withholding tax at the source
if they had been received directly by a non-US stockholder, and that satisfy certain other requirements. No assurance
can be given that a Fund will distribute any interest related dividends or short term capital gain dividends.

If a Fund distributes its net capital gain in the form of deemed rather than actual distributions (which a Fund may do in
the future), a non-US stockholder will be entitled to a US federal income tax credit or tax refund equal to the non-US
stockholder’s allocable share of the tax the Fund pays on the capital gain deemed to have been distributed. In order to
obtain the refund, the non-US stockholder must obtain a US taxpayer identification number (if one has not been
previously obtained) and file a US federal income tax return even if the non-US stockholder would not otherwise be
required to obtain a US taxpayer identification number or file a US federal income tax return.

Non-US stockholders who have not “opted-out” of a Fund’s dividend reinvestment plan will have their cash dividends
and distributions automatically reinvested in additional shares of the Fund’s common stock, rather than receiving cash
dividends and distributions. Any dividends or distributions reinvested under the plan will nevertheless remain taxable
to non-US stockholders to the same extent as if such dividends were received in cash. In addition, each Fund has the
ability to declare a large portion of a dividend in shares of its common stock, even if a non-US stockholder has not
“opted-out” of participating in the Fund’s dividend reinvestment plan, in which case, as long as a portion of such
dividend is paid in cash (which portion could be as low as 20%) and certain requirements are met, the entire
distribution will be treated as a dividend for US federal income tax purposes. As a result, a Fund’s non-US
stockholders will be taxed on 100% of the fair market value of a dividend paid entirely or partially in the Fund’s
common stock on the date the dividend is received in the same manner (and to the extent such non-US stockholder is
subject to US federal income taxation) as a cash dividend (including the application of withholding tax rules described
above), even if most or all of the dividend is paid in common stock. In such a circumstance, a Fund may be required to
withhold all or substantially all of the cash the Fund would otherwise distribute to a non-US stockholder.

Certain Additional Tax Considerations

Information Reporting and Backup Withholding

A Fund may be required to withhold, for US federal income taxes, a portion of all taxable distributions payable to
stockholders (a) who fail to provide the Fund with their correct taxpayer identification numbers (TINs) or who
otherwise fail to make required certifications or (b) with respect to whom the IRS notifies the Fund that such
stockholder is subject to backup withholding. Certain stockholders specified in the Code and the Treasury regulations
promulgated thereunder are exempt from backup withholding, but may be required to provide documentation to
establish their exempt status. Backup withholding is not an additional tax. Any amounts withheld will be allowed as a
refund or a credit against the stockholder’s US federal income tax liability if the appropriate information is timely
provided to the IRS. Failure by a stockholder to furnish a certified TIN to the Fund could subject the stockholder to a
$50 penalty imposed by the IRS.
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Withholding and Information Reporting on Foreign Financial Accounts

A non-US stockholder who is otherwise subject to withholding of US federal income tax may be subject to
information reporting and backup withholding of US federal income tax on dividends, unless the non-US stockholder
provides the Fund or the dividend paying agent with an IRS Form W-8BEN or
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W-8BEN-E (or an acceptable substitute form), or otherwise meets the documentary evidence requirements for
establishing that it is a non-US stockholder or establishes an exemption from backup withholding.

Pursuant to Sections 1471 to 1474 of the Code and Treasury regulations thereunder, the relevant withholding agent
generally will be required to withhold 30% of any dividends paid with respect to common stock to: (i) a foreign
financial institution, unless the foreign financial institution agrees to verify, report and disclose its US accountholders,
and meets certain other specified requirements or is subject to an applicable “intergovernmental agreement”; or (ii) a
non-financial foreign entity beneficial owner, unless the entity certifies that it does not have any substantial US
owners or provides the name, address and taxpayer identification number of each substantial US owner, and meets
certain other specified requirements. If payment of this withholding tax is made, non-US stockholders that otherwise
are eligible for an exemption from, or reduction of, US federal withholding taxes with respect to these dividends or
proceeds will be required to seek a credit or refund from the IRS to obtain the benefit of this exemption or reduction.
In certain cases, the relevant foreign financial institution or non-financial foreign entity may qualify for an exemption
from, or be deemed to be in compliance with, these rules. Certain jurisdictions have entered into agreements with the
United States that may supplement or modify these rules.

All stockholders should consult their own tax advisors with respect to the US federal income and withholding
tax consequences, and state, local and non-US tax consequences, of an investment in the Fund’s common stock.

Custodian, Transfer Agent and Dividend Disbursing Agent

The custodian of the assets of the Funds is State Street Bank and Trust Company, One Iron Street, Boston,
Massachusetts 02110. The custodian performs custodial, fund accounting and administrative services. The Funds’
transfer agent and registrar is Computershare Trust Company, N.A., P.O. Box 43010, Providence, Rhode Island
02940-3010. The Funds’ dividend disbursing agent is Computershare, Inc., P.O. Box 30170, College Station, Texas
77842-3170.

Independent Registered Public Accounting Firm

[                           ] is the independent registered public accounting firm for both LOR and LGI.

Additional Information about the Funds

Additional information about the Funds is incorporated by reference into this Prospectus/Proxy Statement from the
SAI dated May [     ], 2019, relating to this Prospectus/Proxy Statement, filed with the Commission on [April/May]
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[     ], 2019 (File No. 333-[                 ]).

The Funds are subject to the requirements of the 1940 Act and the informational requirements of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and, in accordance therewith, file reports, proxy statements
and other information with the Commission. Text-only versions of Fund documents can be viewed online or
downloaded from www.sec.gov or www.lazardassetmanagement.com.
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Financial Highlights

The financial highlights tables presented for each of the Funds are intended to help you understand each Fund’s
financial performance for the past ten years.

Certain information reflects financial results for a single share of common stock. The financial highlights information
for the fiscal years ended December 31, 2014, December 31, 2015, December 31, 2016, December 31, 2017 and
December 31, 2018 have been audited by [_____________], whose report, along with each Fund’s financial
statements, is included in each Fund’s Annual Report, each of which is incorporated by reference into the SAI and is
available upon request. The information for the fiscal years ended December 31, 2009, December 31, 2010, December
31, 2011, December 31, 2012 and December 31, 2013 was audited by other auditors.

LGI

Selected data for a share of common stock outstanding throughout each period

Year Ended
12/31/18 12/31/17 12/31/16 12/31/15 12/31/14

Net asset value, beginning of period $19.81 $15.72 $15.26 $17.82 $19.95
Income (Loss) from investment operations:
Net investment income (loss) 0.25 0.21 0.40^ 0.39 0.37
Net realized and unrealized gain (loss) (2.13 ) 4.86 1.01 (1.84 ) (1.25 )
Total from investment operations (1.88 ) 5.07 1.41 (1.45 ) (0.88 )
Less distributions from (Note 2(f)):
Net investment income (0.26 ) (0.98 ) (0.77 ) — (0.08 )
Net realized gains (1.32 ) — — — (1.13 )
Return of capital (1.13 ) — (0.18 ) (1.11 ) (0.04 )
Total distributions (2.71 ) (0.98 ) (0.95 ) (1.11 ) (1.25 )
Net asset value, end of period $15.22 $19.81 $15.72 $15.26 $17.82
Market value, end of period $13.62 $18.00 $13.74 $13.08 $15.81

Total Return based upon (a):
Net asset value –9.80% 33.07% 9.75%^ –8.58% –4.69%
Market value –9.81% 39.20% 13.02% –10.78% –3.63%
Ratios and Supplemental Data:
Net assets, end of period (in thousands) $1 46,200 $190,304 $150,958 $146,592 $171,187
Ratios to average net assets:
Net expenses 1.82% 1.72% 1.72%^ 1.46% 1.51%
Total expenses 1.82% 1.72% 1.73% 1.46% 1.51%
Net investment income (loss) 1.32% 1.15% 2.69%^ 2.30% 1.89%
Portfolio turnover rate 35% 42% 103% 16% 10%
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Asset coverage per $1,000 of loan
outstanding (b) $6,834 $9,323 $7,162 $11,180 $13,013

Bank borrowing outstanding (in thousands) $25,058 $22,865 $24,500 $14,400 $14,250

^

Refer to Note 4 in the Notes to Financial Statements for discussion of prior period custodian out- of-pocket
expenses that were reimbursed to the Fund in the period. The amount of the reimbursement was less than
$0.005 per share. There was a 0.07% impact on the total return of the Fund. There was a 0.01% impact on
the net expenses and net investment income (loss) ratios of the Fund.

(a)

Total return based on per share market price assumes the purchase of common shares at the closing market
price on the business day immediately preceding the first day, and sale of common shares at the closing
market price on the last day, of each period indicated; dividends and distributions are assumed to be
reinvested in accordance
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with the Fund’s Dividend Reinvestment Plan. The total return based on net asset value, or NAV, assumes the
purchase of common shares at the “net asset value, beginning of period” and sale of common shares at the “net asset
value, end of period”, for each of the periods indicated; distributions are assumed to be reinvested at NAV. Past
performance is not indicative, or a guarantee, of future results; the investment return, market price and net asset
value of the Fund will fluctuate, so that an investor’s shares in the Fund, when sold, may be worth more or less than
their original cost. The returns do not reflect the deduction of taxes that a stockholder would pay on the Fund’s
distributions or on the sale of Fund shares.

(b)
Calculated as the sum of the Fund’s net assets and line of credit outstanding, as both figures are shown on the Fund’s
Statement of Assets and Liabilities, then dividing that sum by the line of credit outstanding and multiplying the
result by 1,000.

Selected data for a share of common stock outstanding throughout each year

Year Ended
12/31/13 12/31/12 12/31/11 12/31/10 12/31/09

Net asset value, beginning of year $17.42 $15.49 $16.83 $17.27 $14.58
Income (loss) from investment operations:
Net investment income 0.39 0.41 0.44 0.39 0.48
Net realized and unrealized gain (loss) 3.23 2.70 (0.73 ) 0.25 3.21
Total from investment operations 3.62 3.11 (0.29 ) 0.64 3.69
Less distributions from (Note 2(f)):
Net investment income (1.06 ) (0.59 ) (0.78 ) (0.67 ) (0.08 )
Net realized gains — (0.30 ) (0.16 ) — —
Return of capital (0.03 ) (0.29 ) (0.11 ) (0.41 ) (0.92 )
Total distributions (1.09 ) (1.18 ) (1.05 ) (1.08 ) (1.00 )
Net asset value, end of year $19.95 $17.42 $15.49 $16.83 $17.27
Market value, end of year $17.62 $15.09 $13.39 $15.06 $14.89

Total Return based upon (a):
Net asset value 21.31% 20.69% -1.85% 4.14% 26.90%
Market value 24.61% 22.06% -4.48% 8.90% 36.72%

Ratios and Supplemental Data:
Net assets, end of year (in thousands) $191,577 $167,303 $148,822 $161,652 $165,898
Ratios to average net assets:
Net expenses 1.52% 1.59% 1.54% 1.59% 1.61%
Gross expenses 1.52% 1.59% 1.54% 1.59% 1.61%
Net investment income 2.07% 2.51% 2.73% 2.37% 3.28%
Portfolio turnover rate 35% 17% 33% 32% 25%

(a)Total return based on per share market price assumes the purchase of common shares at the closing market price on
the business day immediately preceding the first day, and sales of common shares at the closing market price on the
last day, of each year indicated; dividends and distributions are assumed to be reinvested in accordance with the
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Fund’s Dividend Reinvestment Plan. The total return based on net asset value, or NAV, assumes the purchase of
common shares at the “net asset value, beginning of year” and sales of common shares at the “net asset value, end of
year”, for each of the years indicated; distributions are assumed to be reinvested at NAV. Past performance is not
indicative, or a guarantee, of future results; the investment return, market price and net asset value of the Fund will
fluctuate, so that an investor’s shares in the Fund, when sold, may be worth more or less than their original cost. The
returns do not reflect the deduction of taxes that a stockholder would pay on the Fund’s distributions or on the sale
of Fund shares.
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LOR

Selected data for a share of common stock outstanding throughout each period

Year Ended
12/31/18 12/31/17 12/31/16 12/31/15 12/31/14

Net asset value, beginning of period $12.70 $11.16 $10.59 $14.12 $15.91

Income (Loss) from investment operations
Net investment income (loss) 0.53 0.50 0.50^ 0.51 0.85
Net realized and unrealized gain (loss) (2.40 ) 1.77 0.76 (3.12 ) (1.61 )
Total from investment operations (1.87 ) 2.27 1.26 (2.61 ) (0.76 )
Less distributions from (Note 2(f))
Net investment income (0.13 ) (0.70 ) (0.45 ) (0.14 ) (1.03 )
Return of capital (0.76 ) (0.03 ) (0.24 ) (0.78 ) —
Total distributions (0.89 ) (0.73 ) (0.69 ) (0.92 ) (1.03 )
Net asset value, end of period $9.94 $12.70 $11.16 $10.59 $14.12
Market value, end of period $8.51 $11.63 $9.91 $9.11 $13.10

Total Return based upon (a):
Net asset value –15.50% 20.82% 12.35%^ –19.39% –5.14%
Market value –20.32% 25.34% 17.21% –24.45% –2.91%

Ratios and Supplemental Data:
Net assets, end of period (in thousands) $68,378 $87,411 $76,778 $72,839 $97,122
Ratios to average net assets:
Net expenses 2.20% 1.97%     2.03%^ 1.90% 1.75%
Total expenses 2.20% 1.97% 2.06% 1.90% 1.75%
Net investment income (loss) 4.50% 4.09% 4.59%^ 3.97% 5.50%
Portfolio turnover rate 56% 74% 82% 76% 71%
Asset coverage per $1,000 of loan outstanding (b) $7,526 $9,308 $7,401 $9,500 $11,366
Bank borrowing outstanding (in thousands) $10,478 $10,521 $11,994 $8,569 $9,369

^

Refer to Note 4 in the Notes to Financial Statements for discussion of prior period custodian out- of-pocket
expenses that were reimbursed to the Fund in the period. The amount of the reimbursement was less than $0.005 per
share. There was no impact on the total return of the Fund. There was a 0.03% impact on the net expenses and net
investment income (loss) ratios of the Fund.

(a)Total return based on per share market price assumes the purchase of common shares at the closing market price on
the business day immediately preceding the first day, and sale of common shares at the closing market price on the
last day, of each period indicated; dividends and distributions are assumed to be reinvested in accordance with the
Fund’s Dividend Reinvestment Plan. The total return based on net asset value, or NAV, assumes the purchase of
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common shares at the “net asset value, beginning of period” and sale of common shares at the “net asset value, end of
period”, for each of the periods indicated; distributions are assumed to be reinvested at NAV. Past performance is not
indicative, or a guarantee, of future results; the investment return, market price and net asset value of the Fund will
fluctuate, so that an investor’s shares in the Fund, when sold, may be worth more or less than their original cost. The
returns do not reflect the deduction of taxes that a stockholder would pay on the Fund’s distributions or on the sale of
Fund shares.
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(b)
Calculated as the sum of the Fund’s net assets and line of credit outstanding, as both figures are shown on the Fund’s
Statement of Assets and Liabilities, then dividing that sum by the line of credit outstanding and multiplying the
result by 1,000.

Selected data for a share of common stock outstanding throughout each year

Year Ended
12/31/13 12/31/12 12/31/11 12/31/10 12/31/09

Net asset value, beginning of year $14.44 $12.25 $13.90 $13.04 $9.78
Income (loss) from investment operations:
Net investment income 0.59 0.55 0.63 0.62 0.78
Net realized and unrealized gain (loss) 1.82 2.44 (1.38 ) 1.09 3.25
Total from investment operations 2.41 2.99 (0.75 ) 1.71 4.03
Less distributions from (Note 2(f)):
Net investment income (0.94 ) (0.80 ) (0.90 ) (0.85 ) (0.55 )
Return of capital — — — — (0.22 )
Total distributions (0.94 ) (0.80 ) (0.90 ) (0.85 ) (0.77 )
Net asset value, end of year $15.91 $14.44 $12.25 $13.90 $13.04
Market value, end of year $14.49 $12.55 $10.83 $12.82 $11.15

Total Return based upon (a):
Net Asset Value 17.33% 25.18% -5.67% 13.85% 44.18%
Market Value 23.59% 23.99% -9.17% 23.70% 39.81%
Ratios and Supplemental Data:
Net assets, end of year (in thousands) $109,452 $99,369 $84,289 $95,615 $89,751
Ratios to average net assets:
Net expenses 1.91% 1.93% 2.06% 2.11% 2.13%
Gross expenses 1.91% 1.93% 2.06% 2.11% 2.13%
Net investment income 3.92% 4.15% 4.67% 4.78% 7.21%
Portfolio turnover rate 61% 77% 91% 67% 93%

(a)

Total return based on per share market price assumes the purchase of common shares at the closing market price on
the business day immediately preceding the first day, and sales of common shares at the closing market price on the
last day, of each year indicated; dividends and distributions are assumed to be reinvested in accordance with the
Fund’s Dividend Reinvestment Plan. The total return based on net asset value, or NAV, assumes the purchase of
common shares at the “net asset value, beginning of year” and sales of common shares at the “net asset value, end of
year”, for each of the years indicated; distributions are assumed to be reinvested at NAV. Past performance is not
indicative, or a guarantee, of future results; the investment return, market price and net asset value of the Fund will
fluctuate, so that an investor’s shares in the Fund, when sold, may be worth more or less than their original cost. The
returns do not reflect the deduction of taxes that a stockholder would pay on the Fund’s distributions or on the sale
of Fund shares.
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Reasons for the Reorganization

After management of LAM recommended to the Board that LOR be merged with and into LGI, the Board concluded,
with respect to LOR and LGI, that the Reorganization is advisable and in the best interests of LOR and LGI,
individually, and that the interests of stockholders of LOR and LGI will not be diluted as a result of the
Reorganization. In reaching this conclusion, the Board determined that merging LOR into LGI, which has
substantially similar investment objectives and investment management policies as those of LOR, offers potential
benefits to each Fund’s stockholders. These potential benefits include permitting LOR stockholders to pursue
substantially similar investment goals, and LGI stockholders to pursue the same investment goals, in a larger
combined fund that is anticipated to have a lower total annual expense ratio than each Fund based on the expenses of
each Fund estimated as of February 28, 2019. By combining LOR with LGI, the Reorganization also should enable
Fund stockholders to benefit from the spreading of fixed costs across a larger asset base, which may result in a
reduction of stockholder expenses, permitting LAM, as LGI’s investment manager, to more efficiently manage the
larger combined Fund through various measures, including trade orders and executions, and
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also permitting the Funds’ service providers to operate and service a single fund (and its stockholders), instead of
having to operate and service two similar funds. The Reorganization also presents an opportunity for LGI to
substantially increase its investment assets (an opportunity not typically available to closed-end funds in the absence
of a special transaction).

In addition, LGI had a better performance record than LOR for the one-, five- and ten-year periods ended December
31, 2018 (although past performance is not a guarantee of future returns). As of February 28, 2019, LOR had Net
Assets of approximately $75.7 million and LGI had Net Assets of approximately $162.0 million. The Reorganization
also should result in enhanced market liquidity for LGI’s shares of common stock on the secondary market. As a result,
management recommended to the Board that LOR be merged with and into LGI.

In determining whether to recommend approval of the Reorganization, the Board considered the following factors: (1)
the compatibility of LOR’s and LGI’s investment objectives and policies, concluding that such objectives and policies
were substantially similar; (2) information regarding the fees and expenses of LOR and LGI, as well as the estimated
total annual expense ratio of the combined fund, concluding that the combined fund would, based on estimates
provided by management, have a lower total annual expense ratio after the Reorganization than each Fund; (3) the
relative performance of LOR and LGI (while recognizing that past performance is not a guarantee of future returns),
concluding that LGI had a better performance record than LOR for the one-, five- and ten-year periods ended
December 31, 2018; (4) valuation of Fund assets, concluding that the valuation procedures of LGI, which will be used
in the Reorganization to determine the value of LOR’s assets for purposes of determining the conversion ratio of LOR
shares of common stock to LGI shares of common stock, are identical to those of LOR, and, as such, there would be
no dilution of stockholder interests; (5) the tax consequences of the Reorganization, concluding that the
Reorganization will not be a taxable event for either LOR or LGI; (6) costs to be incurred by LOR and LGI in
connection with the Reorganization, concluding that a portion of the expenses relating to the Reorganization would be
borne by the Funds because (i) with respect to LOR, the Reorganization will permit LOR stockholders to pursue
substantially similar investment goals in a larger combined fund with a lower total annual expense ratio; and (ii) with
respect to LGI, (a) the total annual expense ratio of LGI is estimated to decrease as a result of the Reorganization, and
(b) the Reorganization presents an opportunity for LGI to substantially increase its investment assets (an opportunity
not typically available to closed-end funds in the absence of a special transaction); and (7) the terms and conditions of
the Reorganization, concluding that the terms and conditions were reasonable and that there would be no dilution of
stockholder interests.

For the reasons described above, the Board, a majority of which is comprised of Independent Directors, unanimously
approved the Reorganization.

Information about the Reorganization

Plan of Merger
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The following is a brief summary of the terms of the Plan, which is attached to this Prospectus/Proxy Statement as
Appendix A. Under the Plan, LOR will merge with and into LGI on August 29, 2019 or such other date as may be
agreed upon by the parties (the “Closing Date”). Subject to the requisite approval of stockholders, as a result of the
Reorganization and on the Closing Date:

· LOR will no longer exist; and

· LGI will be the surviving corporation.
-47-
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LOR will then:

· deregister as an investment company under the 1940 Act;

·concurrently with the effectiveness of the Articles of Merger effecting the Reorganization, cease to exist under
Maryland law;

· remove its shares of common stock from listing on the NYSE, and

· withdraw from registration under the Exchange Act.

Each full (and fractional) share of LOR common stock will be converted into an equivalent dollar amount (to the
nearest one tenth of one cent) of full (and fractional) shares of common stock of LGI, based on the net asset value of
each Fund as of the close of business on the Closing Date. The NAV per share of each Fund is determined as of the
close of regular trading on the NYSE (generally 4:00 p.m. Eastern time). The Fund will not treat an intraday
unscheduled disruption in NYSE trading as a closure of the NYSE, and will price its shares as of 4:00 p.m., if the
particular disruption directly affects only the NYSE. No sales charge or fee of any kind will be charged to holders of
LOR shares of common stock in connection with their receipt of LGI shares of common stock in the Reorganization.

From and after the Closing Date, LGI will possess all of the properties, assets, rights, privileges and powers, and shall
be subject to all of the restrictions, liabilities, obligations, disabilities and duties, of LOR, all as provided under
Maryland law.

Under Maryland law and pursuant to the Articles of each Fund, stockholders are not entitled to demand the fair value
of their shares in connection with the Reorganization, and will be bound by the terms of the Reorganization, if
approved. However, any holder of LOR shares of common stock or LGI shares of common stock may sell such shares
on the NYSE at any time prior to the Reorganization.

Portfolio securities of LOR and LGI will be valued in accordance with the valuation practices of LGI, which are the
same as those of LOR and are described in the SAI.

On or before the Closing Date, the Board of LOR will authorize and LOR will declare and pay a dividend or
dividends which, together with all previous dividends, will have the effect of distributing to LOR stockholders all of
LOR’s investment company taxable income (within the meaning of Section 852(b)(2) of the Code) for all taxable years
or periods ending on or prior to the Closing Date (computed without regard to any deduction for dividends paid); the
excess of its interest income excludable from gross income under Section 103(a) of the Code over its disallowed
deductions under Sections 265 and 171(a)(2) of the Code, for all taxable years or periods ending on or prior to the
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Closing Date; and all of its net capital gain (as defined in Section 1222(11) of the Code) realized in all taxable years or
periods ending on or prior to the Closing Date (after reduction for capital loss carryforwards) Any such distribution
would be taxable to LOR stockholders.

The parties to the Plan may amend, modify or supplement the Plan as may be deemed necessary or advisable by the
authorized officers of LGI and LOR; provided, however, that following the Annual Meeting, no such amendment may
have the effect of changing the provisions for determining the number of shares LGI common stock to be issued to the
holders of LOR common stock under the Plan to the detriment of such stockholders without their further approval.
The obligations of LGI and LOR under the Plan are subject to various conditions, including approval by each Fund’s
stockholders holding the requisite number of their Fund’s shares of common stock and the continuing accuracy of
various representations and warranties of LOR and LGI. An additional condition to the Reorganization is that
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LOR and LGI receive an opinion of counsel to the effect that, for federal income tax purposes, the Reorganization will
constitute a reorganization within the meaning of Section 368(a) of the Code. The Plan and the transactions
contemplated thereby may be terminated and abandoned by resolution of either the LOR Board or the LGI Board at
any time prior to the Closing Date (and notwithstanding any vote of LOR or LGI stockholders) if circumstances
should develop that, in the opinion of such Board, make proceeding with the Reorganization inadvisable.

The Plan provides that, at any time prior to the Closing Date, any of the terms or conditions of the Plan may be waived
by the LGI Board or the LOR Board if, in the judgment of either, such waiver will not have a material adverse effect
on the benefits intended under the Plan to the stockholders of LOR or of LGI, as the case may be.

Because of the ability of LOR stockholders to pursue substantially similar investment goals, and LGI stockholders to
pursue the same investment goals, in a larger combined with a lower total expense ratio, as well as other expected
benefits of the Reorganization for each Fund (see “Reasons for the Reorganization” above), LAM recommended and the
Board has approved that each Fund be responsible for a portion of the Reorganization expenses. Any portion of the
Reorganization expenses not borne by the Funds will be borne by LAM. The total expenses of the Reorganization, for
legal and accounting expenses, outside solicitation firm costs, printing, postage, proxy out-of-pocket costs and proxy
solicitation, mailing, reporting and tabulation costs, and regulatory filing fees, are expected to be approximately
$650,000, of which $241,149 will be borne by LOR (approximately 0.41% of LOR’s average Net Assets for the period
January 1, 2019 through February 28, 2019, as adjusted giving effect to the Tender Offer (assuming it was fully
subscribed and completed on February 28, 2019)), $129,960 will be borne by LGI (approximately 0.08% of LGI’s
average Net Assets for the period January 1, 2019 through February 28, 2019) and $278,891 will be borne by LAM.
Such amounts do not reflect (1) the Funds’ brokerage commissions and other portfolio transaction costs associated
with the Reorganization, which will be borne directly by the Fund incurring the relevant expense, (2) the expenses of
the Tender Offer (including brokerage commissions and other portfolio transaction costs associated with raising cash
to pay LOR stockholders who tender their shares in the Tender Offer), which will be borne entirely by LOR, and (3)
the ordinary costs associated with holding the Funds’ regular joint annual meeting of stockholders to elect Directors,
which will be borne equally by the Funds (as has historically been the case). Each Fund and LAM will be responsible
for a portion of the costs of the Reorganization, regardless of whether the Reorganization is consummated. The
allocated portion of Reorganization expenses to be borne by each Fund has been determined based on the estimated
basis point difference in Total Annual Expenses (as disclosed above in “—Summary—Fees and Expenses”) as between the
Fund and “LGI Pro Forma After Tender Offer and Reorganization,” multiplied by the Fund’s average Net Assets for the
period January 1, 2019 through February 28, 2019 (for LOR, as adjusted giving effect to the Tender Offer).

In addition to mailing, proxies may be solicited personally or by telephone, and the Funds may pay persons holding
Fund shares of common stock in their names or those of their nominees for their expenses in sending soliciting
materials to their principals. In addition, the Funds will retain Broadridge Financial Solutions, Inc. (“Broadridge”) to
assist in the solicitation of proxies, primarily by contacting stockholders by telephone, which is expected to cost up to
approximately $40,000, plus any out of pocket expenses. Of such cost, $21,000 is included in the estimated total
expenses of the Reorganization listed above, with the remaining $19,000 being attributable to the ordinary costs
associated with holding the Funds’ regular joint annual meeting of stockholders to elect Directors, which will be borne
equally by the Funds (as noted above). The Funds have agreed to indemnify Broadridge and related parties against
certain liabilities and expenses arising out of its services to the Funds in connection with the Annual Meeting. Based
on the current estimate of the combined fund’s expense ratio and the portion of the Reorganization expenses each Fund
will bear, it is estimated that the Funds’ stockholders would start to
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realize the combined fund’s lower total annual expense ratio approximately one year after the Closing Date, although
such realization may occur sooner or later, if at all. LOR and LGI will bear their respective portfolio transaction costs,
including those associated with the Reorganization. See “—Sale of Portfolio Securities” below.

By approving the Reorganization, LOR stockholders also are, in effect, agreeing to LGI’s investment objectives
and policies, investment management arrangements, Board composition and independent registered public
accounting firm. In addition, by approving the Reorganization, LGI stockholders are, in effect, approving the
issuance of additional shares of LGI common stock to effect the Reorganization, which, if LGI stockholders
were not required to vote on the Reorganization (which, pursuant to the terms of the Plan, requires the
issuance of additional shares of LGI common stock to be effected), LGI stockholders would have otherwise
been required to approve under NYSE rules. If the Reorganization is not approved by LOR and/or LGI
stockholders, the Board will consider other appropriate courses of action with respect to LOR. At the time of the
Board’s consideration of the Reorganization, management of the Funds advised the Board that, if the Reorganization is
not approved by LOR and/or LGI stockholders, management would continue to operate LOR and LGI as separate
investment companies, and would consider such alternatives as it determines to be in the best interests of each Fund,
individually, including further solicitation of stockholders or recommending that the Board re-propose the
Reorganization.

Temporary Suspension of Certain of LOR’s Investment Restrictions

Since certain of LOR’s existing investment restrictions could preclude LOR from consummating the Reorganization in
the manner contemplated in the Plan, LOR stockholders are requested to authorize the temporary suspension of any
investment restriction of LOR to the extent necessary to permit the consummation of the Reorganization. The
temporary suspension of any of LOR’s investment restrictions will not affect the investment restrictions of LGI and
will not require LOR to dispose of any of its portfolio securities because of the suspension in order to consummate the
Reorganization. LOR will continue to comply with its existing investment restrictions leading up to the consummation
of the Reorganization, except as contemplated herein. A vote in favor of the Reorganization is deemed to be a vote in
favor of the temporary suspension.

Federal Income Tax Consequences

The Reorganization is intended to qualify for federal income tax purposes as a “reorganization” within the meaning of
Section 368(a) of the Code. As a condition to the closing of the Reorganization, the Funds will receive the opinion of
Proskauer Rose LLP, counsel to the Funds and to the Independent Directors, to the effect that, on the basis of the
existing provisions of the Code, Treasury regulations issued thereunder, current administrative regulations and
pronouncements and court decisions, and certain facts, assumptions and representations, for federal income tax
purposes, the Reorganization so qualifies.
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Provided the Reorganization qualifies as a “reorganization” within the meaning of Section 368(a) of the Code: (1) no
gain or loss will be recognized by the Funds as a result of the Reorganization; and (2) no gain or loss will be
recognized by LOR stockholders pursuant to their receipt of LGI shares of common stock for LOR shares of common
stock in the Reorganization, except that, as set forth further below, gain (but not loss) may be recognized by an LOR
stockholder if the cash proceeds from the Tender Offer are treated as received by LOR stockholders in connection
with the Reorganization. While it is not entirely clear whether the proceeds from the Tender Offer will be treated as
received in connection with the Reorganization, in part because the Tender Offer is conditioned upon the prior
approval by the stockholders of each of LOR and LGI of the Reorganization, the Funds intend to take the position that
Tender Offer proceeds will be treated as received in connection with the Reorganization.
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If the proceeds from the Tender Offer are treated as received in connection with the Reorganization, then an LOR
stockholder that participates in the Tender Offer generally will recognize gain (but not loss) to the extent of the lesser
of (X) the excess of the sum of the Tender Offer proceeds received by the stockholder and the fair market value of the
stockholder’s LGI shares of common stock received pursuant to the Reorganization over the stockholder’s combined
adjusted tax basis in its shares of LOR common stock that were converted in the Reorganization and in its shares of
LOR common stock (if any) that were repurchased in the Tender Offer) and (Y) the amount of the Tender Offer
proceeds received by the stockholder. If an LOR stockholder holds more than one block of shares of LOR common
stock, the amount of gain or loss realized by an LOR stockholder must be calculated separately for each identifiable
block of shares surrendered, and a loss realized on one block of shares may not be used to offset a gain realized on
another block of shares. Any recognized gain generally will be long-term capital gain if the LOR stockholder’s holding
period with respect to the LOR shares of common stock surrendered was in excess of one year.

If the proceeds from the Tender Offer are not treated as received in connection with the Reorganization, then an LOR
stockholder that participates in the Tender Offer should be treated as either engaging in a taxable sale of the shares of
LOR common stock tendered or (based on a determination of whether and to what extent the Tender Offer reduces the
stockholder’s deemed percentage ownership of LOR) receiving a distribution from LOR that is a dividend to the extent
of LOR’s current or accumulated earnings and profits, followed by a return of capital to the extent of the stockholder’s
adjusted basis in the tendered shares, and thereafter as gain from the sale of the shares. Accordingly, even if the
proceeds from the Tender Offer are not treated as received in connection with the Reorganization, an LOR stockholder
who participates in the Tender Offer may still recognize taxable gain (solely pursuant to the Tender Offer). Each LOR
stockholder should consult its own tax advisor as to the potential application of these rules.

The shares of common stock of LGI received by each LOR stockholder pursuant to the Reorganization generally will
have a tax basis equal to the LOR stockholder’s tax basis in its shares of LOR common stock that were converted into
LGI shares of common stock in the Reorganization (plus, if the Tender Offer proceeds are treated as received in
connection with the Reorganization, the LOR stockholder’s tax basis in its LOR shares of common stock that were
repurchased in the Tender Offer). If the Tender Offer proceeds are treated as received in connection with the
Reorganization, the LOR stockholder’s tax basis in its shares of common stock of LGI received will be reduced by the
amount of cash received by that stockholder in the Tender Offer. The holding period of the shares of LGI common
stock received by each LOR stockholder generally will include the period during which the shares of LOR common
stock converted pursuant to the Reorganization were held by such LOR stockholder.

LOR and LGI have not sought a tax ruling from the IRS. The opinion of counsel is not binding on the IRS, nor
does it preclude the IRS from adopting a contrary position. LOR stockholders should consult their own tax
advisors regarding the effect, if any, of the Reorganization and Tender Offer in light of their individual circumstances.
Among other things, the foregoing summary, insofar as it discusses the implications to LOR stockholders, applies
only to US taxable investors. LOR stockholders should consult their own tax advisors as to the federal, state and local,
and non-US tax consequences of the Reorganization, including of the Tender Offer.

Capital Loss Carryforwards. As of December 31, 2018, LOR had unused capital loss carryforwards of approximately
$8.03 million of short-term capital losses and $9.83 million of long-term capital losses, all of which can be carried
forward for an unlimited period. LGI, as a result of the Reorganization, will inherit the capital loss carryforwards of
LOR that are not used through the consummation of the Reorganization (although LOR’s capital loss carryforwards
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may be subject to annual limitations on their use by LGI).
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Sale of Portfolio Securities. If the Reorganization is approved by Fund stockholders and LOR conducts the Tender
Offer, management currently anticipates that it would seek to raise cash to pay LOR stockholders who tender their
shares in the Tender Offer by selling a pro rata slice of the entire portfolio. Thereafter, following completion of the
Tender Offer, but before consummation of the Reorganization, it is anticipated that, in contemplation of the
Reorganization, a substantial amount of LOR’s equity securities (potentially all of such securities), all Currency
Commitments and certain debt securities would be sold by LOR, subject to any restrictions imposed by the Code.
Based on that assumption (and assuming the Tender Offer was fully subscribed), management currently estimates that
LOR would recognize approximately $2,450,812 in net gains (approximately 4.05% of LOR’s Net Assets as of
February 28, 2019, as adjusted giving effect to the Tender Offer (assuming it was fully subscribed and completed on
February 28, 2019)) as a result of the sale of such portfolio securities before consummation of the Reorganization.
Management estimates that brokerage commissions and other transaction costs associated with portfolio sales by LOR
in contemplation of the Reorganization and following the completion of the Tender Offer (assuming it was fully
subscribed) are anticipated to be approximately $35,200, or 0.06% of LOR’s Net Assets as of February 28, 2019, as
adjusted giving effect to the Tender Offer (assuming it was fully subscribed and completed on February 28, 2019),
such cost to be borne by LOR, and that brokerage commissions and other transaction costs associated with the
purchase of portfolio securities and other instruments by LGI (out of the cash proceeds from LOR’s disposition of
assets prior to the Reorganization, which cash proceeds will be combined with LGI’s assets in the Reorganization)
following consummation of the Reorganization will be approximately $75,200, or 0.03% of the combined fund’s Net
Assets, such cost to be borne by the combined fund post-Reorganization. The amount of LOR’s portfolio securities that
may ultimately be sold by LOR in connection with the Reorganization, as well as the related transaction costs
associated with such sales, will be dependent upon market conditions and portfolio holdings at the time LOR sells
such securities and may be higher or lower than the amounts stated above. The tax impact of the sale of such portfolio
securities will depend on the difference between the price at which such securities are sold and LOR’s tax basis in such
securities.

LOR, LGI and the combined fund also may buy and sell securities in the normal course of their operations, the
transaction costs for which would be borne by the respective fund. Any sales of portfolio securities by a fund will be
subject to any restrictions imposed by the Code with respect to the qualification of the merger as a “reorganization”
within the meaning of Section 368(a) of the Code.

Required Vote and Board’s Recommendation

The Board has approved the Plan and the Reorganization and has determined that (1) participation in the
Reorganization is advisable and in the best interests of each Fund, individually, and (2) the interests of stockholders of
each Fund will not be diluted as a result of the Reorganization. The approval of the Reorganization requires the
affirmative vote of the holders of a majority of each Fund’s shares of common stock outstanding and entitled to vote on
the matter. The stockholders of each Fund will vote separately.

THE BOARD, INCLUDING THE INDEPENDENT directors, unanimously
RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” APPROVAL OF
THE REORGANIZATION.
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PROPOSALS 2 AND 3
ELECTION OF DIRECTORS
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The Board of each Fund is the same. The following persons currently serve as Directors:

Ashish Bhutani
Franci J. Blassberg
Kenneth S. Davidson
Nancy A. Eckl
Trevor W. Morrison
Nathan A. Paul
Richard Reiss, Jr.
Robert M. Solmson

At the Annual Meeting, stockholders of the Funds are being asked to elect the following current Directors whose
terms expire this year:

· (LOR only) Robert M. Solmson and Nathan A. Paul (Proposal 2)

· (LGI only) Kenneth S. Davidson, Nancy A. Eckl and Trevor W. Morrison (Proposal 3)

Each Fund’s charter provides for three classes of Directors with terms ending at the third annual meeting of
stockholders following their election and until his or her successor is duly elected and qualified. Each Director’s and
Director nominee’s class and term for each Fund is set forth in the chart below.

Although stockholder approval is being sought in order to merge LOR with and into LGI, LOR stockholders are being
asked to re-elect the two LOR Directors whose terms expire in 2019 in the event the Reorganization is delayed or does
not occur.

All stockholders of a Fund will vote for all the nominees for Director for that Fund, and each nominee has agreed to
continue to serve as a Director if elected. Each nominee currently serves as a Director of each Fund, and each nominee
has previously been elected by each Fund’s stockholders. Each of the nominees was recommended to the applicable
Board by the Nominating Committee of each Fund’s Board, consisting of the current Independent Directors, certain of
whom also are nominees. The Board of the applicable Fund, including all of the Independent Directors, unanimously
nominated each of the applicable nominees for election at this Annual Meeting. If any of these nominees is not
available for election at the time of the Annual Meeting, the persons named as proxies will vote for such substitute
nominee as the applicable Board may recommend.

*       *       *
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Information about the Nominees and Continuing Directors

Set forth in the chart below are the names and certain biographical and other information for the nominees for
Director, and the other Directors, as reported to the Funds by each nominee for Director and each continuing Director.
Following the chart is additional information about the Directors’ experience, qualifications, attributes or skills.
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Name (Year of
Birth)
Position(s) with
the Funds
Address1 (Since)

LOR
Class
Term
Expires2

LGI
Class
Term
Expires2

Principal Occupation(s) and Other Public
Company Directorships Held During the
Past Five Years3

Independent Directors

Robert M.
Solmson (1947)
Director
(LOR – April 2005
LGI – September
2004)

Class I
Nominee
2022

Class I
Continuing
Director
2021

Fairwood Capital, LLC, a private investment corporation engaged
primarily in real estate and hotel investments, Co-Managing Partner
and Managing Director (2008 – present)

Kenneth S.
Davidson (1945)
Director
(LOR – April 2005
LGI – February
2004)

Class II
Continuing
Director
2020

Class II
Nominee
2022

Davidson Capital Management Corporation, an investment manager,
President (1978 – present)

Landseer Advisors LLC, an investment manager, Senior Advisor
(2012 – 2014)

Nancy A. Eckl
(1962)
Director
(February 2007)

Class II
Continuing
Director
2020

Class II
Nominee
2022

College Retirement Equities Fund (eight accounts), Trustee (2007 –
present)

TIAA-CREF Funds (69 funds) and TIAA-CREF Life Funds (11
funds), Trustee (2007 – present)

TIAA Separate Account VA-1, Member of the Management
Committee (2007 – present)

Trevor W.
Morrison (1971)
Director
(April 2014)

Class II
Continuing
Director
2020

Class II
Nominee
2022

New York University School of Law, Dean and Eric M. and Laurie B.
Roth Professor of Law (2013 – present)

Columbia Law School, Professor of Law (2008 – 2013)
Franci J.
Blassberg (1953)
Director
(August 2014)

Class III
Continuing
Director
2021

Class III
Continuing
Director
2020

Debevoise & Plimpton LLP, a law firm, Of Counsel (2013 – present)

Cornell Law School, Adjunct Professor (2013 – 2016, 2019 – present)

Tel Aviv University, Buchmann Faculty of Law, Visiting Professor
(2019 – present)
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University of California, Berkeley School of Law, Adjunct Professor
(Spring 2017)

Richard Reiss,
Jr. (1944)
Director
(LOR – April 2005
LGI – February
2004)

Class III
Continuing
Director
2021

Class III
Continuing
Director
2020

Georgica Advisors LLC, an investment manager, Chairman (1997 –
present)

Resource America, Inc., a real estate asset management company,
Director (2016 – 2018)

Interested Directors4

Ashish Bhutani
(1960)
Director
(July 2005)

Class III
Continuing
Director
2021

Class III
Continuing
Director
2020

LAM, Chief Executive Officer (2004 – present)

Lazard Ltd, Vice Chairman and Director (2010 – present)
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Name (Year of Birth)
Position(s) with the Funds
Address1 (Since)

LOR
Class
Term
Expires2

LGI
Class
Term Expires2

Principal Occupation(s) and Other Public
Company Directorships Held During the
Past Five Years3

Nathan A. Paul (1973)
Director
(February 2017)

Chief Executive Officer and President
(February 2017; previously, Vice
President and Secretary (since 2002))

Class I
Nominee
2022

Class I
Continuing
Director
2021

LAM, Chief Business Officer (April 2017 –
present) and Managing Director (2003 – present)

LAM, General Counsel (2002 – April 2017)

1
The address of each Director of the Funds is Lazard Asset Management LLC, 30 Rockefeller Plaza, New York, New
York 10112.

2For the Nominees, the term stated assumes election by stockholders at this Annual Meeting.

3

Each Director also serves as a Director of The Lazard Funds, Inc. and Lazard Retirement Series, Inc., open-end
registered management investment companies (collectively with the Funds, the “Lazard Fund Complex,” currently
comprised of [39] active investment portfolios). Mr. Paul also serves as Chief Executive Officer and President for the
other funds in the Lazard Fund Complex.

4
Messrs. Bhutani and Paul are “interested persons” (as defined in the 1940 Act) of the Funds (“Interested Directors”)
because of their positions with LAM.

Additional information about each Director follows (supplementing the information provided in the chart above),
which describes some of the specific experiences, qualifications, attributes or skills that each Director possesses which
the Board believes has prepared them to be effective Directors. The Board believes that the significance of each
Director’s experience, qualifications, attributes or skills is an individual matter (meaning that experience that is
important for one Director may not have the same value for another) and that these factors are best evaluated at the
Board level, with no single Director, or particular factor, being indicative of Board effectiveness. However, the Board
believes that Directors need to have the ability to critically review, evaluate, question and discuss information
provided to them, and to interact effectively with Fund management, service providers and counsel, in order to
exercise effective business judgment in the performance of their duties; each Board believes that its members satisfy
this standard. Experience relevant to having this ability may be achieved through a Director’s educational background;
business, professional training or practice (e.g., accounting or law), public service or academic positions; experience
from service as a board member (including the Board of the Funds) or as an executive of investment funds, public
companies or significant private or not-for-profit entities or other organizations; and/or other life experiences. The
charter for each Board’s Nominating Committee contains certain other factors considered by each Committee in
identifying potential Director nominees. To assist them in evaluating matters under federal and state law, the
Independent Directors are counseled by their independent legal counsel, who participates in Board meetings and
interacts with LAM; Fund and independent legal counsel to the Independent Directors has significant experience
advising funds and fund board members. The Board and its committees have the ability to engage other experts as
appropriate. The Board evaluates their performance on an annual basis.
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·

Ashish Bhutani is the Chief Executive Officer of LAM, where from June 2003 to March 2004 he served as Head of
New Products and Strategic Planning. Mr. Bhutani also serves as a Vice Chairman of Lazard Ltd and is a member of
its Board of Directors. Prior to joining LAM in 2003, he was Co-Chief Executive Officer North America of Dresdner
Kleinwort Wasserstein from 2001 through 2002, and was a member of its Global Corporate and Markets Board and
its
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Global Executive Committee. Prior to that, Mr. Bhutani was with Wasserstein Perella Group (the predecessor firm)
from 1989 to 2001, where he was Deputy Chairman of Wasserstein Perella Group and Chief Executive Officer of
Wasserstein Perella Securities. Mr. Bhutani began his career at Salomon Brothers in 1985 as a Vice President in the
fixed income group.

·

Franci J. Blassberg is a Retired Partner and Of Counsel to the law firm of Debevoise & Plimpton LLP, focusing her
legal practice on mergers and acquisitions, private equity and corporate governance. In addition, Ms. Blassberg
currently teaches at Cornell Law School and the Buchmann Faculty of Law at Tel Aviv University. Prior to 2013,
Ms. Blassberg was a Partner and previously was Co-Chair of the Private Equity Group at Debevoise. Ms. Blassberg
also serves on the boards of several prominent non-profit organizations. She received a BA with distinction from
Cornell University and a JD from Cornell Law School.

·

Kenneth S. Davidson is President of Davidson Capital Management Corporation. Previously, he was associated with
Aquiline Holdings LLC (from 2006 to 2012), a New York-based global investment firm, where he was a founding
member, and was a Senior Advisor at Landseer Advisors LLC from 2012 to 2014. From 1977 through 1995, Mr.
Davidson was the founder and Managing Partner of Davidson Weil Associates, and was previously a Vice President
and Senior Portfolio Manager at Oppenheimer Capital Corporation. He also serves on the boards of several
prominent non-profit organizations. Mr. Davidson is a graduate of Colgate University.

·

Nancy A. Eckl has over 30 years of experience in the mutual fund/investment management field in a wide range of
capacities, including investment manager selection/oversight, accounting, compliance, operations and board
membership. From 1990 to 2006, Ms. Eckl was Vice President of American Beacon Advisors, Inc., an investment
management firm, and of the American Beacon Funds (open-end mutual funds). Ms. Eckl also served as Vice
President of certain other funds advised by American Beacon Advisors. Ms. Eckl graduated from the University of
Notre Dame and is a Certified Public Accountant in the State of Texas.

·

Trevor W. Morrison is currently the Dean and Eric M. and Laurie B. Roth Professor of Law at New York
University School of Law. He was previously the Liviu Librescu Professor of Law at Columbia Law School, where
he was also faculty co-director of the Center for Constitutional Governance and faculty co-chair of the Hertog
Program on Law and National Security. He spent 2009 in the White House, where he served as associate counsel to
President Barack Obama. Mr. Morrison has served as a member of the US State Department Advisory Committee on
International Law since 2010 and as a Trustee of the New York University School of Law Foundation since 2013.
Mr. Morrison received a BA (hons.) in history from the University of British Columbia in 1994 and a JD from
Columbia Law School in 1998.

·

Nathan A. Paul is currently the Chief Business Officer and a Managing Director of LAM. Mr. Paul joined LAM in
2000 and served as General Counsel from 2002 to April 2017, when he became Chief Business Officer. Previously,
he was an associate at the law firm of Schulte Roth & Zabel LLP. Mr. Paul also serves on the boards of several
non-profit organizations. Mr. Paul received a BA from Yeshiva University and a JD from Benjamin N. Cardozo
School of Law.

·Richard Reiss, Jr. is the founder and Chairman of Georgica Advisors LLC and its affiliated entities, Reiss Capital
Management and Value Insight Partners. Previously, Mr. Reiss was Managing Partner of Cumberland Associates and
its three investment funds and a Senior Vice President and Director of Research at Shearson Hayden Stone. Mr. Reiss
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has served on the boards of a number of companies and non-profit organizations. He received an AB, cum laude,
from Dartmouth College and a JD from New York University School of Law.
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·

Robert M. Solmson is the Co-Managing Partner and Managing Director of Fairwood Capital, LLC, a private
investment corporation engaged primarily in real estate and hotel investments. Previously, Mr. Solmson was the
former Chairman and Chief Executive Officer of RFS Hotel Investors, a real estate investment trust which he formed
in 1993. He also served as its President. Mr. Solmson has served on the boards of a number of corporations and
non-profit organizations. He graduated from Washington and Lee University.

Set forth below are the names and certain biographical and other information for the Funds’ officers (in addition to Mr.
Paul), as reported by them to the Funds.

Name (Age)
Address1

Position(s) held with the
Funds and Term2 (Since)

Principal Occupation(s) During the
Past Five Years

Christopher
Snively (1984)

Chief Financial Officer
(March 2016)

Senior Vice President of LAM (since November 2015)

Assurance Manager at PricewaterhouseCoopers LLP (2008 –
November 2015)

Stephen St.
Clair (1958)

Treasurer
(LOR – April 2005
LGI – September 2004)

Vice President of LAM

Mark R.
Anderson
(1970)

Chief Compliance Officer
(September 2014), Vice President
and Secretary (February 2017)

Managing Director (since February 2017, previously Director),
Chief Compliance Officer (since September 2014) and General
Counsel of LAM (since April 2017)

Senior Vice President, Counsel and Deputy Chief Compliance
Officer of AllianceBernstein L.P. (2004 – August 2014)

Shari L.
Soloway (1981)

Assistant Secretary
(November 2015)

Head of Legal, North America, LAM (since January 2019)

Senior Vice President, Legal and Compliance, of LAM
(September 2015 – December 2018)

Vice President and Associate General Counsel of GE Asset
Management (July 2011 – September 2015)

Jessica A.
Falzone (1989)

Assistant Secretary
(January 2019)

Vice President, Legal and Compliance, of LAM (since March
2018)
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Associate at Schulte Roth & Zabel LLP (2014 – March 2018)
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Name (Age)
Address1

Position(s) held with the
Funds and Term2 (Since)

Principal Occupation(s) During the
Past Five Years

Cesar A. Trelles (1975)
Assistant Treasurer
(LOR – April 2005
LGI – December 2004)

Vice President of LAM

1
The address of each officer of the Funds is Lazard Asset Management LLC, 30 Rockefeller Plaza, New York, New
York 10112.

2
Each officer serves until his or her successor is elected and qualifies or until his or her earlier resignation or removal.
Each officer serves in the same capacity for the other funds in the Lazard Fund Complex.

Beneficial Ownership of Shares of the Funds
and the Lazard Fund Complex

Set forth in the chart below is the dollar range of common stock of each Fund and the aggregate dollar range of shares
of the Lazard Fund Complex beneficially owned by each Director as of December 31, 2018 (and valued as of that
date).

Director Dollar Range of
Common Stock of LOR

Dollar Range of
Common Stock of LGI

Aggregate Dollar
Range of Shares of the
Lazard Fund Complex

Franci J. Blassberg None None None
Kenneth S. Davidson None None None
Nancy A. Eckl None None $50,001 – 100,000
Trevor W. Morrison None None None
Richard Reiss, Jr. None None None
Robert M. Solmson None None None
Ashish Bhutani None Over $100,000 Over $100,000
Nathan A. Paul None None Over $100,000

As of December 31, 2018, Directors and officers of the Funds, as a group, owned less than 1% of each Fund’s
outstanding common stock.

Board’s Oversight Role; Board Composition and Structure
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The Board’s role in management of the Funds is oversight. As is the case with virtually all investment companies (as
distinguished from operating companies), service providers to the Funds, primarily LAM and its affiliates, have
responsibility for the day-to-day management of the Funds, which includes responsibility for risk management
(including management of investment performance and investment risk, valuation risk, issuer and counterparty credit
risk, compliance risk and operational risk). As part of their oversight, the Board, or its committees or delegates,
interact with and receive reports from senior personnel of service providers, including senior investment personnel of
LAM, the Funds’ and LAM’s Chief Compliance Officer and portfolio management personnel with responsibility for
management of the Funds. The Board’s Audit Committees (which consist of all of the Independent Directors) meet
during their scheduled meetings with, and between meetings have access to, the Funds’ independent registered public
accounting firm and the Funds’ Chief Financial Officer and Treasurer. The Board also receives periodic presentations
from senior personnel of LAM or its affiliates regarding risk
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management generally, as well as periodic presentations regarding specific operational, compliance or investment
areas such as trading and brokerage allocation and execution, portfolio management and internal audit. The Board also
receives reports from counsel regarding regulatory compliance and governance matters. The Board has adopted
policies and procedures designed to address certain risks to the Funds. In addition, LAM and other service providers
to the Funds have adopted a variety of policies, procedures and controls designed to address particular risks to the
Funds. However, it is not possible to eliminate all of the risks applicable to the Funds. The Boards’ oversight role does
not make the Board a guarantor of the Funds’ investments or activities.

The 1940 Act requires that at least 40% of a Fund’s Directors be Independent Directors and as such are not affiliated
with LAM. To rely on certain exemptive rules under the 1940 Act, a majority of a Fund’s Directors must be
Independent Directors, and, for certain important matters, such as the approval of investment advisory agreements or
transactions with affiliates, the 1940 Act or the rules thereunder require the approval of a majority of the Independent
Directors. Currently, 75% of each Fund’s Directors are Independent Directors. The Board does not have a Chairman,
but the Independent Directors have designated a lead Independent Director who chairs meetings or executive sessions
of the Independent Directors, reviews and comments on Board meeting agendas and facilitates communication among
the Independent Directors, their counsel and management. The Board has determined that their leadership structure, in
which the Independent Directors have designated a lead Independent Director to function as described above, is
appropriate in light of the specific characteristics and circumstances of the Funds, including, but not limited to: (i)
services that LAM and its affiliates provide to the Funds and potential conflicts of interest that could arise from these
relationships; (ii) the extent to which the day-to-day operations of the Funds are conducted by Fund officers and
employees of LAM and its affiliates; and (iii) the Board’s oversight role in management of the Funds.

Board Meetings; Committees of the Board of Directors

During the fiscal year ended December 31, 2018, the Board met five times. The Board of each Fund has two
committees, the Audit Committee and the Nominating Committee. Neither Fund has a standing Compensation
Committee for the Board. During the fiscal year ended December 31, 2018, each Director attended at least 75% of the
aggregate of all of the meetings of the Board and committees of each Fund on which he or she served. Although
Directors are not required to attend stockholder meetings, at least one Director will be available to participate at the
request of stockholders.

The function of each Audit Committee is to (1) oversee the accounting and financial reporting processes of the Fund
and the audits of the Fund’s financial statements, and (2) assist Board oversight of (i) the integrity of the Fund’s
financial statements, (ii) the Fund’s compliance with legal and regulatory requirements that relate to the Fund’s
accounting and financial reporting, internal control over financial reporting and independent audits, and (iii) the
qualifications, independence and performance of the Fund’s independent registered public accounting firm (the
“independent auditors”), and (3) prepare an Audit Committee report as required by the Commission to be included in
proxy statements. The Audit Committee of each Fund currently is comprised of all of the Independent Directors. The
Audit Committee members of each Fund are also “independent” under the listing standards of the New York Stock
Exchange. Each Audit Committee met three times during the fiscal year ended December 31, 2018. The Audit
Committee Charter for the Funds is available at
https://www.lazardassetmanagement.com/docs/-sp1-/49626/AuditCommitteeCharter.pdf.
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Each Board’s Nominating Committee is currently comprised of all of the Independent Directors, and its function is to
select and nominate candidates for election to the Fund’s Board. Each Nominating Committee met once during the
fiscal year ended December 31, 2018.
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In evaluating potential nominees, including any nominees recommended by stockholders as discussed below, each
Nominating Committee takes into consideration the factors listed in the Nominating Committee Charter, including
character and integrity and the considerations discussed above under “Information About the Nominees and Continuing
Directors.” Although the Nominating Committees do not have a formal policy with regard to consideration of diversity
in identifying potential nominees, the Committees may consider whether a potential nominee’s professional
experience, education, skills and other individual qualities and attributes, including gender, race or national origin,
would provide beneficial diversity of skills, experience or perspective to the Board’s membership and collective
attributes. Such considerations will vary based on the Board’s existing membership and other factors, such as the
strength of a potential nominee’s overall qualifications relative to diversity considerations. The Nominating Committee
will consider recommendations for nominees from stockholders sent to the Secretary of the Fund, 30 Rockefeller
Plaza, New York, New York 10112. Nominations for consideration by the Nominating Committee may be submitted
only by a stockholder or group of stockholders of a Fund (referred to in either case as a “Nominating Stockholder”) that,
individually or as a group, has beneficially owned the lesser of (a) 1% of the relevant Fund’s outstanding shares or (b)
$500,000 of the Fund’s shares (calculated at market value) for at least one year prior to the date the Nominating
Stockholder submits a candidate for nomination, and not more than one Director nomination may be submitted by a
Nominating Stockholder each calendar year. A nomination submission must include all information relating to the
recommended nominee that is required to be disclosed in solicitations or proxy statements for the election of
Directors, as well as information sufficient to evaluate the factors listed above. Nomination submissions must be
accompanied by a written consent of the individual to stand for election if nominated by the Board and to serve if
elected by the stockholders, and such additional information must be provided regarding the recommended nominee
as reasonably requested by the Nominating Committee. A nomination submission made to the Nominating Committee
must be received not less than 120 calendar days before the date of the Fund’s proxy statement released to stockholders
in connection with the previous year’s annual meeting. The Nominating Committee Charter for the Funds is not
available on www.lazardassetmanagement.com, but was attached to the combined Proxy Statement for the Funds’
2018 Annual Meeting filed with the Commission on March 14, 2018.

Remuneration of Directors and Officers

The aggregate amount of compensation paid to each Director for the year ended December 31, 2018 was as follows:

Director
Aggregate
Compensation
from LOR

Aggregate
Compensation
from LGI

Aggregate
Compensation
from the
Lazard Fund Complex

Franci J. Blassberg $1,295 $1,867 $225,000
Kenneth S. Davidson $1,295 $1,867 $225,000
Nancy A. Eckl* $1,350 $1,989 $247,500
Trevor W. Morrison $1,295 $1,867 $225,000
Richard Reiss, Jr.** $1,374 $2,043 $257,500
Robert M. Solmson $1,295 $1,867 $225,000
Ashish Bhutani*** None None None
Nathan A. Paul*** None None None
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* Audit Committee Chair.
**Lead Independent Director.
***Interested Director.
-60-

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

160



Votes Required

A plurality of the votes cast at a meeting at which a quorum is present shall be sufficient to elect Directors for each
Fund.

THE BOARD OF DIRECTORS OF EACH FUND, INCLUDING ALL OF
THE INDEPENDENT DIRECTORS, UNANIMOUSLY RECOMMENDS THAT THE
STOCKHOLDERS VOTE “FOR” EACH NOMINEE FOR DIRECTOR
FOR WHICH THEY HAVE A RIGHT TO VOTE.

*     *     *     *     *

Selection of Independent Registered Public Accounting Firm

The 1940 Act requires that each Fund’s independent auditors be selected by a majority of the Independent Directors of
the Fund. One of the purposes of each Fund’s Audit Committee is to recommend to the Fund’s Board the selection,
retention or termination of the independent auditors for the Fund. At a joint meeting held on January 31, 2019, each
Fund’s Audit Committee recommended and each Fund’s Board, including a majority of the Independent Directors,
approved the selection of [____] (“[____]”) as each Fund’s independent auditors for the fiscal year ending December 31,
2019. [____] also served as the Funds’ independent auditors for each Fund’s fiscal year ended December 31, 2018. A
representative of [____] will not be present at the Annual Meeting, but will be available by telephone and will have an
opportunity to make a statement (if the representative so desires) and to respond to appropriate questions.

At a joint meeting held on February 21, 2019, each Fund’s Audit Committee reviewed its respective Fund’s audited
financial statements for the fiscal year ended December 31, 2018, and recommended to the Fund’s Board that such
statements be included in the Fund’s Annual Report to stockholders. A copy of the Audit Committees’ joint report for
the Funds is attached as Appendix B to this Prospectus/Proxy Statement.

Audit Fees. The aggregate fees billed for each of the last two fiscal years for professional services rendered by [____]
for the audit of LOR’s and LGI’s annual financial statements, or services that are normally provided by [____] in
connection with the statutory and regulatory filings or engagements, were $36,270 for each Fund in 2017 and $36,500
for each Fund in 2018 (plus expenses in each case).

Audit-Related Fees. There were no fees billed in each of the last two fiscal years by [____] to either LOR or LGI for
assurance and related services that are reasonably related to the performance of the audits of either Fund’s financial
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statements, which are not reported above.

The aggregate fees billed for each of the Funds’ last two fiscal years for non-audit assurance and related services
provided by [____] to LAM and any entity controlling, controlled by or under common control with LAM that
provides ongoing services to the Funds (“Service Affiliates”) that were reasonably related to the performance of the
annual audit of the Service Affiliate which required pre-approval by the Audit Committee were $175,000 in 2017 and
$267,330 in 2018.

Tax Fees. The aggregate fees billed for each of the last two fiscal years for professional services rendered by [____]
for tax compliance, tax advice and tax planning (“Tax Services”) were $7,300, with respect to each Fund, in 2017 and
$7,300, with respect to each Fund, in 2018. For each Fund, these Tax
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Services consisted of (i) review or preparation of US federal, state, local and excise tax returns; (ii) US federal, state
and local tax planning, advice and assistance regarding statutory, regulatory or administrative developments; and (iii)
tax advice regarding tax qualification matters and/or treatment of various financial instruments held or proposed to be
acquired or held. Additionally, the aggregate fees billed related to European Union tax reclaim filing services rendered
by [____] were $18,167 for LGI and $18,167 for LOR in 2017, and $0 for LGI and $19,700 for LOR in 2018.

There were no fees billed for each of the Funds’ last two fiscal years for Tax Services provided by [____] to Service
Affiliates which required pre-approval by the Audit Committee.

All Other Fees. There were no fees billed to the Funds in each of the last two fiscal years for products and services
provided by [____], other than the services reported above.

There were no fees billed for each of the Funds’ last two fiscal years for products and services provided by [____],
other than the services reported above, which required pre-approval by the Audit Committee.

Non-Audit Fees. With respect to each Fund, the aggregate non-audit fees billed by [____] for services rendered to each
Fund and rendered to Service Affiliates were $938,003 in 2017 and $1,234,762 in 2018.

Audit Committee Pre-Approval Policies and Procedures. Each Fund’s Audit Committee pre-approves [____]’s
engagements for audit and non-audit services to the Fund and, as required, non-audit services to Service Affiliates on
a case-by-case basis. Pre-approval considerations include whether the proposed services are compatible with
maintaining [____]’s independence. There were no services provided by [____] to either Fund or Service Affiliates that
were approved pursuant to paragraph (c)(7)(i)(C) of Rule 2-01 of Regulation S-X during the last two fiscal years of
the Funds.

The Funds’ Audit Committees have considered whether the provision of non-audit services rendered to Service
Affiliates that did not require pre-approval by the Audit Committees is compatible with maintaining [____]’s
independence.

Stockholder Communications

Stockholders who wish to communicate with Directors should send communications to the relevant Fund, 30
Rockefeller Plaza, New York, New York 10112, to the attention of the Secretary. The Secretary is responsible for
determining, in consultation with other officers of the Fund and Fund counsel, which stockholder communications
will be directed to the Director or Directors indicated in the communications.
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Stockholder Proposals

Any proposals of stockholders that are intended to be presented at the Funds’ 2020 annual meeting of stockholders in
accordance with Rule 14a-8 under the Exchange Act must be received at the Funds’ principal executive offices no later
than January [__], 2020 and must comply with all other legal requirements in order to be included in the Funds’
Combined Proxy Statement and forms of proxy for that meeting. Under each Fund’s current Bylaws, for other
stockholder proposals to be presented at the 2020 annual meeting (but not included in the Funds’ proxy statement), a
stockholder’s notice shall be delivered to the Secretary of the relevant Fund at the Fund’s principal office no earlier than
December [__], 2019 and no later than 5:00 p.m., Eastern time on January [__], 2020. If the 2020 annual meeting is
advanced or delayed by more than 30 days from June 28, 2020, then timely notice must be delivered not earlier than
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the 150th day prior to such annual meeting and not later than 5:00 p.m., Eastern time on the later of the 120th day
prior to such annual meeting, as originally convened, or the tenth day following the day on which public
announcement of the date of such meeting is first made. All stockholder proposals must include the information
required by the relevant Fund’s Bylaws.

Voting Information

In addition to the use of the mail, proxies may be solicited personally or by telephone, and the Funds may pay persons
holding Fund shares of common stock in their names or those of their nominees for their expenses in sending
soliciting materials to their principals. In addition, the Funds will retain Broadridge to assist in the solicitation of
proxies, primarily by contacting stockholders by telephone, which is expected to cost up to approximately $40,000,
plus any out of pocket expenses. Of such cost, $21,000 is included in the estimated total expenses of the
Reorganization listed above in “Proposal 1—Information about the Reorganization,” with the remaining $19,000 being
attributable to the ordinary costs associated with holding the Funds’ regular joint annual meeting of stockholders to
elect Directors, which will be borne equally by the Funds. The Funds have agreed to indemnify Broadridge and
related parties against certain liabilities and expenses arising out of its services to the Funds in connection with the
Annual Meeting.

Authorizations to execute proxies may be obtained by telephonic or electronically transmitted instructions in
accordance with procedures designed to authenticate the stockholder’s identity. In all cases where a telephonic proxy is
solicited (as opposed to where the stockholder calls the toll-free telephone number directly to vote), the stockholder
will be asked to provide or confirm certain identifiable information and to confirm that the stockholder has received
the Prospectus/Proxy Statement and proxy card in the mail. Within 72 hours of receiving a stockholder’s telephonic or
electronically transmitted voting instructions from a stockholder, a confirmation will be sent to the stockholder to
ensure that the vote has been taken in accordance with the stockholder’s instructions and to provide a telephone
number to call immediately if the stockholder’s instructions are not correctly reflected in the confirmation. Any
stockholder giving a proxy by telephone or electronically may revoke it at any time before it is exercised by
submitting a new proxy or by attending the Annual Meeting and voting in person.

Shares of common stock represented by executed and unrevoked proxies will be voted in accordance with the
specifications made thereon. Unmarked but properly signed and dated proxy cards will be voted “FOR” the proposals
and in the discretion of the proxy holder on any other matter that may properly come before the Annual Meeting.
Properly signed and dated proxy cards marked with an abstention or representing a broker non-vote will be treated as
shares that are present at the Annual Meeting for quorum purposes but which have not been voted. A broker “non-vote”
is a proxy from a broker or nominee who does not have discretionary power to vote Fund shares of common stock on
behalf of its client, the beneficial owner of the shares, indicating that such broker or nominee has not received
instructions from its client or other persons entitled to vote the shares. Accordingly, abstentions and broker non-votes,
if any, will have the effect of a vote against approval of the proposals other than the election of directors, for which
they will have no effect.
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A quorum is constituted for each Fund by the presence in person or by proxy of the holders of a majority of each
Fund’s outstanding shares of common stock entitled to vote at the Annual Meeting. If a quorum is not present at the
Annual Meeting, or if a quorum is present but sufficient votes to approve the proposal are not received, the
chairperson of the Annual Meeting or the persons named as proxies may propose one or more adjournments of the
Annual Meeting to permit further solicitation of proxies for one or both of the Funds. The Annual Meeting may be
adjourned by the chairperson of the Annual Meeting.
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The affirmative vote of the holders of a majority of each Fund’s shares of common stock outstanding and entitled to
vote on the matter is required to approve the Reorganization (Proposal 1). The stockholders of each Fund will vote
separately. For Proposal 1 only, Directors, officers and portfolio managers of each Fund will vote shares of the Fund
over which they have voting power in the same proportion as votes cast with respect to other shares of the Fund over
which they do not have voting power.

A plurality of the votes cast at a meeting at which a quorum is present shall be sufficient to elect Directors for each
Fund (Proposals 2 and 3).

Each Fund will advise its stockholders of the voting results of the matters voted upon at the Annual Meeting in its next
Semi-Annual Report to stockholders.

Appraisal Rights

Neither Fund’s stockholders have appraisal rights for their shares of common stock in their respective Fund.

Ownership of Shares

To the knowledge of LOR and LGI, based on Schedule 13G and 13D filings with the Commission, the following table
shows the persons owning as of April [__], 2019, either of record or beneficially, 5% or more of the outstanding
shares of common stock of LOR and the outstanding shares of common stock of LGI, respectively, and the percentage
of the combined fund’s shares to be owned by these persons if the Reorganization had been consummated as of that
date (but without giving effect to the Tender Offer (assuming it was completed on or prior to such date)).

Percentage of
Outstanding Shares
of Common Stock

Name of Person Before
Reorganization

After
Reorganization

LOR

Karpus Management, Inc.1 15.36% %

Bulldog Investors, LLC2 5.92% %

RiverNorth Capital Management, LLC3 7.75% %
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Sit Investment Associates, Inc.4 6.97% %

First Trust Portfolios L.P.5
First Trust Advisors L.P.5
The Charger Corporation5

5.58% %
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LGI

First Trust Portfolios L.P.5
First Trust Advisors L.P.5
The Charger Corporation5

12.52%%%

1
Karpus Management, Inc., d/b/a Karpus Investment Management, and George W. Karpus, 183 Sully’s Trail, Pittsford,
New York 14534, on behalf of its advisory clients, filed on February 20, 2019 a combined beneficial ownership
report on Schedule 13D with the Commission reporting beneficial ownership as of February 6, 2019.

2

Bulldog Investors, LLC, Phillip Goldstein, Andrew Dakos and Steven Samuels, Park 80 West-Plaza Two, 250 Pehle
Ave., Suite 708, Saddle Brook, NJ 07663, on behalf of their advisory clients, filed on March 6, 2019 a combined
beneficial ownership report on Schedule 13D/A with the Commission reporting beneficial ownership as of March 6,
2019.

3
RiverNorth Capital Management, LLC, 325 N. LaSalle Street, Suite 645, Chicago, IL 60654-7030, on behalf of its
advisory clients, filed on February 14, 2019 a beneficial ownership report on Schedule 13G with the Commission
reporting beneficial ownership as of December 31, 2018.

4
Sit Investment Associates, Inc., 3300 IDS Center, 80 South Eighth Street, Minneapolis, MN 55402, on behalf of its
advisory clients, filed on February 5, 2019 a beneficial ownership report on Schedule 13G/A with the Commission
reporting beneficial ownership as of December 31, 2018.

5

First Trust Portfolios L.P., First Trust Advisors L.P. and The Charger Corporation, 120 East Liberty Drive, Suite 400,
Wheaton, Illinois  60187, on behalf of their advisory clients, filed on January 18, 2019 and February 6, 2019 for LOR
and LGI, respectively, combined beneficial ownership reports on Schedule 13G/A with the Commission reporting
beneficial ownership as of December 31, 2018.

A stockholder who beneficially owns, directly or indirectly, more than 25% of a Fund’s voting securities may be
deemed a “control person” (as defined in the 1940 Act) of the Fund. As of April [__], 2019, no stockholder of LOR was
deemed a “control person” of LOR and no stockholder of LGI would be deemed a “control person” of LGI after the
Reorganization.

[As of the Record Date, Cede & Co. held approximately 100% of the outstanding shares of the common stock of each
Fund.] (Cede & Co. is the nominee name for The Depository Trust Company, a large clearing house that holds shares
in its name for banks, brokers and institutions in order to expedite the sale and transfer of stock.) [As of the Record
Date, LAM did not beneficially own any shares of common stock of LOR or LGI.]
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Other Matters

The Board of each Fund is not aware of any other matter to be considered at the Annual Meeting. However, should
any other matters properly come before the Annual Meeting, it is the intention of the persons named in the
accompanying form of proxy to vote the proxy in accordance with their discretion on such matters.

Notice to Banks, Broker/Dealers and Voting Trustees
and their Nominees

Please advise the Funds, at (800) 823-6300 or contact.US@lazard.com, whether other persons are the beneficial
owners of Fund shares of common stock for which proxies are being solicited from you, and, if so, the number of
copies of the Prospectus/Proxy Statement and other soliciting material you wish to receive in order to supply copies to
the beneficial owners of Fund shares of common stock.

Important Notice Regarding the Availability of Proxy Materials for the
Stockholder Meeting To Be Held on June 28, 2019

The following materials relating to this Prospectus/Proxy Statement are available at
http://www.lazardassetmanagement.com/us/mutual-funds/closed-end-funds/:

·this Prospectus/Proxy Statement;

·the accompanying Notice of Joint Annual Meeting;

· information on how to obtain directions to attend the Annual Meeting in person;

·proxy cards and any other proxy materials; and

·each Fund’s Annual Report for the fiscal year ended December 31, 2018.

IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLY. THEREFORE, STOCKHOLDERS
WHO DO NOT EXPECT TO ATTEND THE ANNUAL MEETING IN PERSON ARE URGED TO
COMPLETE, DATE, SIGN AND RETURN THE PROXY CARD IN THE ENCLOSED POSTAGE-PAID
ENVELOPE OR OTHERWISE VOTE PROMPTLY.
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Appendix A

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated as of [____], 2019 (the “Agreement”), between LAZARD WORLD
DIVIDEND & INCOME FUND, INC. (“LOR”), a Maryland corporation, and LAZARD GLOBAL TOTAL RETURN
AND INCOME FUND, INC. (“LGI”), a Maryland corporation and, with respect to Section 9.4 of the Agreement,
LAZARD ASSET MANAGEMENT LLC (“LAM”).

This Agreement is intended to be and is adopted as a “plan of reorganization” within the meaning of the regulations
under Section 368(a) of the United States Internal Revenue Code of 1986, as amended (the “Code”). The reorganization
will consist of the merger of LOR with and into LGI pursuant to the Maryland General Corporation law (“MGCL”) as
provided herein, and upon the terms and conditions hereinafter set forth in this Agreement (the “Reorganization”).

WHEREAS, LOR is a registered, closed-end management investment company, and LGI is a registered, closed-end
management investment company, and LOR owns securities which are assets of the character in which LGI is
permitted to invest; and

WHEREAS, LOR’s Board of Directors (the “LOR Board”) has determined that the Reorganization is in the best interests
of LOR and that the interests of LOR’s existing stockholders will not be diluted as a result of the Reorganization; and

WHEREAS, LGI’s Board of Directors (the “LGI Board” and, together with the LOR Board, the “Boards”) has determined
that the Reorganization is in the best interests of LGI and that the interests of LGI’s existing stockholders will not be
diluted as a result of the Reorganization:

NOW THEREFORE, in consideration of the premises and of the covenants and agreements hereinafter set forth, the
parties agree as follows:

1. THE MERGER.

1.1 Subject to the terms and conditions contained herein and on the basis of the representations and warranties
contained herein, LOR will merge with and into LGI at the Effective Date (defined in Section 1.3 below) in
accordance with the MGCL. LGI shall be the surviving corporation and investment company. Each outstanding full
(and fractional) share of LOR Common Stock (as defined in Section 4.1(q)), will be converted into an equivalent
dollar amount (to the nearest one tenth of one cent) of full (and fractional) shares of LGI Common Stock (as defined
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in Section 4.2(q)), based on the net asset value per share of each of the parties determined as of the scheduled close of
trading on the floor of the New York Stock Exchange (“NYSE”) (usually 4:00 p.m., Eastern Time) on the Effective Date
(the “Valuation Time”). From and after the Effective Date, LGI shall possess all of the properties, assets, rights,
privileges and powers, and shall be subject to all of the restrictions, liabilities, obligations, disabilities and duties, of
LOR, all as provided under Maryland law.

1.2 At the closing of the transactions contemplated by this Agreement (the “Closing”) as of the close of business on the
closing date (the “Closing Date”), (i) LOR will deliver to LGI the various certificates and documents referred to in this
Agreement, (ii) LGI will deliver to LOR the various certificates and documents referred to in this Agreement, (iii)
LOR and LGI will file with the State Department of Assessments and Taxation of Maryland (the “SDAT”) articles of
merger pursuant to this Agreement (the “Articles of Merger”) and (iv) LOR and LGI will make all other filings or
recordings required by Maryland law in connection with the Reorganization.

A-1
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1.3 Subject to the requisite approvals of the stockholders of LOR and LGI, and to the other terms and conditions
described herein, the Reorganization shall become effective at such time as the Articles of Merger are accepted for
record by the SDAT or at such later time, not to exceed 30 days after such acceptance, as is specified in the Articles of
Merger (the “Effective Date”) and the separate corporate existence of LOR shall cease.

1.4 Any reporting responsibility of LOR, including the responsibility for filing regulatory reports, tax returns, or other
documents with the Securities and Exchange Commission (the “Commission”), any state securities commission, and any
federal, state or local tax authorities or any other relevant regulatory authority, is and shall remain the responsibility of
LOR up to and including the Effective Date.

2. VALUATION.

2.1 Subject to the requisite approval of the stockholders of LOR and LGI, and the other terms and conditions
contained herein, at the Effective Date, each full (and fractional) share of LOR Common Stock will be converted into
an equivalent dollar amount (to the nearest one tenth of one cent) of full (and fractional) shares of LGI Common
Stock, computed based on the net asset value per share of each of the parties at the Valuation Time, as set forth in
Section 1.1 above.

2.2 The net asset value per share of LOR Common Stock and LGI Common Stock shall be determined as of the
Valuation Time, and no formula will be used to adjust the net asset value per share so determined of either of the
parties’ common stock to take into account differences in realized and unrealized gains and losses. The value of the
assets of LOR to be transferred to LGI shall be determined by LGI pursuant to the principles and procedures
consistently utilized by LGI in valuing its own assets and determining its own liabilities for purposes of the
Reorganization, which principles and procedures are substantially similar to those employed by LOR when valuing its
own assets and determining its own liabilities. Such valuation and determination shall be made by LGI in cooperation
with LOR and shall be confirmed in writing by LGI to LOR. The net asset value per share of LGI Common Stock
shall be determined in accordance with such procedures, and LGI shall certify the computations involved.

3. CLOSING AND CLOSING DATE.

3.1 The Closing Date shall be August 29, 2019, or such other date as the parties, through their Boards or duly
authorized officers, may mutually agree. All acts taking place at the Closing shall be deemed to take place
simultaneously on the Closing Date unless otherwise provided. The Closing shall be held at 5:00 p.m., Eastern time, at
the offices of Lazard Asset Management LLC, 30 Rockefeller Plaza, 58th Floor, Conference Room 58 A, New York,
New York 10112, or such other time and/or place as the parties may mutually agree.
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3.2 LOR’s custodian shall deliver to LGI a certificate identifying all of the assets of LOR held or maintained by the
custodian as of the Valuation Time.

3.3 The Closing Date must be a day on which the NYSE is open for trading (a “Business Day”). If on the Closing Date
(a) the NYSE or another primary trading market for portfolio securities of LOR or LGI shall be closed to trading or
trading thereon shall be restricted, or (b) trading or the reporting of trading on the NYSE or elsewhere shall be
disrupted so that accurate appraisal of the value of the net assets of LOR or LGI is impracticable, the Closing Date
shall be postponed until the first Business Day after the day when trading shall have been fully resumed and reporting
shall have been restored or such other date as the parties hereto may agree.

A-2
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3.4 LOR’s transfer agent shall deliver at the Closing a certificate of an authorized officer stating that its records contain
the names and addresses of LOR stockholders and the number and percentage ownership of outstanding shares of
LOR Common Stock owned by each such stockholder immediately prior to the Closing.

3.5 At the Closing, each party shall deliver to the other such bills of sale, checks, assignments, receipts or other
documents as such other party or its counsel may reasonably request.

4. REPRESENTATIONS AND WARRANTIES.

4.1 LOR represents and warrants to LGI as follows:

(a) LOR is a corporation duly organized and validly existing under the laws of the State of Maryland and is in good
standing with the SDAT, and has the power to own all of its assets and to carry out its business as it is now being
conducted and to carry out its obligations under this Agreement.

(b) LOR is registered under the 1940 Act as a closed-end management investment company, and LOR Common Stock
is registered under the Securities Act of 1933, as amended (the “1933 Act”), and such registrations have not been
revoked or rescinded and are in full force and effect. LOR is in compliance in all material respects with the 1940 Act
and the rules and regulations thereunder.

(c) LOR is not, and the execution, delivery and performance of this Agreement will not result, in violation of the laws
of the State or Maryland or in material violation of LOR’s charter, or its Bylaws or of any agreement, indenture,
instrument, contract, lease or other undertaking to which LOR is a party or by which LOR is bound, nor will the
execution, delivery and performance of this Agreement by LOR result in the acceleration of any obligation, or the
imposition of any penalty, under any agreement, indenture, instrument, contract, lease or other undertaking to which
LOR is a party or by which LOR is bound.

(d) LOR has no material contracts outstanding that have not been disclosed in its Registration Statement on Form N-2
or will not be otherwise disclosed to LGI prior to the Effective Date.

(e) LOR has no material contracts or other commitments outstanding that will be terminated with liability to LOR on
or prior to the Effective Date.

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

176



(f) No consent, approval, authorization, or order of any court or governmental authority is required for the
consummation by LOR of the transactions contemplated herein, except as may be required under the 1933 Act, the
Securities Exchange Act of 1934, as amended (the “1934 Act”), and the 1940 Act and by state securities laws and such
as may be required under Maryland law for the acceptance for record of the Articles of Merger by the SDAT.

(g) No litigation or administrative proceeding or investigation of or before any court or governmental body is
currently pending or to LOR’s knowledge threatened against LOR or any of LOR’s properties or assets which, if
adversely determined, would materially and adversely affect LOR’s financial condition or the conduct of LOR’s
business. LOR knows of no facts which might form the basis for the institution of such proceedings, and is not a party
to or subject to the provisions of any order, decree or judgment of any court or governmental body which materially
and adversely affects LOR’s business or LOR’s ability to consummate the transactions contemplated herein.

(h) The Statements of Assets and Liabilities, Statements of Operations, Statements of Changes in Net Assets and
Statements of Investments (indicating their fair value) of LOR

A-3
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for LOR’s fiscal years ended December 31, 2014, December 31, 2015, December 31, 2016 and December 31, 2017
have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, and for LOR’s fiscal
year ended December 31, 2009 by a different independent registered public accounting firm, and are in accordance
with generally accepted accounting principles (“GAAP”), consistently applied, and such statements (copies of which
have been furnished to LGI) fairly reflect the financial condition of LOR as of such dates, and there are no known
contingent liabilities of LOR as of such dates not disclosed therein.

(i) Since December 31, 2017, there has not been any material adverse change in LOR’s financial condition, assets,
liabilities or business other than changes occurring in the ordinary course of business, those incurred in connection
with the Reorganization, those incurred in connection with the conditional one-time tender offer to acquire, in
exchange for cash, up to 20% of the outstanding shares of LOR Common Stock at a price equal to 98% of LOR’s net
asset value per share as of the close of regular trading on the NYSE on the business day immediately following the
day the offer expires (the “Tender Offer”) and any incurrence by LOR of indebtedness maturing more than one year
from the date such indebtedness was incurred, except as disclosed on the statement of assets and liabilities referred to
in Section 4.1(h). Prior to the Effective Date, LOR will advise LGI in writing of all known liabilities, contingent or
otherwise, whether or not incurred in the ordinary course of business, existing or accrued. For purposes of this
paragraph 4.1(i), a decline in net asset value per share of LOR due to declines in the value of instruments in LOR’s
portfolio or the discharge of LOR liabilities will not constitute a material adverse change.

(j) At the Effective Date, all federal and other tax returns and reports of LOR required by law then to be filed shall
have been filed, and all federal and other taxes shown as due on said returns and reports shall have been paid so far as
due, or provision shall have been made for the payment thereof, and to the knowledge of LOR no such return is
currently under audit and no assessment or deficiency has been asserted with respect to such returns. LOR (1) is in
compliance in all material respects with all applicable regulations pertaining to (i) the reporting of dividends and other
distributions on shares of LOR Common Stock, (ii) withholding in respect thereof, and (iii) stockholder basis
reporting, (2) has withheld in respect of dividends and other distributions and paid to the proper taxing authorities all
taxes required to be withheld, and (3) is not liable for any material penalties that could be imposed thereunder.

(k) For each taxable year of its operation (including the taxable year ending on the Effective Date), LOR has met the
requirements of Subchapter M of the Code for qualification and treatment as a regulated investment company.

(l) All issued and outstanding shares of LOR Common Stock have been offered and sold in compliance in all material
respects with applicable registration requirements of the 1933 Act and applicable state securities laws and are, and at
the Effective Date will be, duly and validly issued and outstanding, fully paid and non-assessable by LOR. All of the
issued and outstanding shares of LOR Common Stock will, at the time of the Closing, be held by the persons and in
the amounts set forth in the records of its transfer agent as provided in Section 3.4. LOR does not have outstanding
any options, warrants or other rights to subscribe for or purchase any LOR Common Stock, nor is there outstanding
any security convertible into any LOR Common Stock.

(m) The execution, delivery and performance of this Agreement will have been duly authorized prior to the Closing
Date by all necessary action on the part of the LOR Board and, subject to the approval of LOR stockholders, this
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Agreement will constitute the valid and legally binding obligation of LOR, enforceable in accordance with its terms,
subject to the effect of bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar
laws relating to or affecting creditors’ rights generally and court decisions with respect thereto, and to general
principles of equity and the

A-4
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discretion of the court (regardless of whether the enforceability is considered in a proceeding in equity or at law).

(n) The information to be furnished by LOR, for use in LGI’s Registration Statement on Form N-14 and the
Prospectus/Proxy (as defined in Section 5.3) contained therein as amended or supplemented (the “Registration
Statement”) and other such documents filed or to be filed with any federal, state or local regulatory authority (including
the Financial Industry Regulatory Authority), which may be necessary in connection with the transactions
contemplated hereby, shall be accurate and complete in all material respects and shall comply in all material respects
with federal securities and other laws and regulations applicable thereto.

(o) The Registration Statement, as of the effective date of the Registration Statement and at all times subsequent
thereto up to and including the Effective Date, conforms and will conform, as it relates to LOR, in all material respects
to the requirements of the federal and state securities laws and the rules and regulations thereunder and does not and
will not include, as it relates to LOR, any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary to make the statements therein, in light of the circumstances under which such
statements were made, not misleading. The representations and warranties in this Section 4.1(o) shall apply only to
statements or omissions made in reliance upon and in conformity with written information concerning LOR furnished
to LGI by LOR.

(p) The books and records of LOR made available to LGI are substantially true and correct and contain no material
misstatements or omissions with respect to the operations of LOR.

(q) LOR is authorized to issue 500,000,000 shares of capital stock, par value $0.001 per share, all of which shares are
classified as common stock (the “LOR Common Stock”), and each outstanding share of which is fully paid,
non-assessable and has full voting rights.

4.2 LGI represents and warrants to LOR, as follows:

(a) LGI is a corporation duly organized and validly existing under the laws of the State of Maryland and is in good
standing with the SDAT, and has the power to own all of its assets and to carry out its business as it is now being
conducted and to carry out its obligations under this Agreement.

(b) LGI is registered under the 1940 Act as an closed-end management investment company, and LGI Common Stock
is registered under the 1933 Act, and such registrations have not been revoked or rescinded and are in full force and
effect. LGI is in compliance in all material respects with the 1940 Act and the rules and regulations thereunder.

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

180



(c) LGI Common Stock is duly registered under the 1934 Act, and is or will be listed for trading on a national
securities exchange.

(d) LGI is not, and the execution, delivery and performance of this Agreement will not result, in violation of the laws
of the State or Maryland or in material violation of LGI’s charter or its Bylaws or of any agreement, indenture,
instrument, contract, lease or other undertaking to which LGI is a party or by which LGI is bound, nor will the
execution, delivery and performance of this Agreement by LGI result in the acceleration of any obligation, or the
imposition of any penalty, under any agreement, indenture, instrument, contract, lease or other undertaking to which
LGI is a party or by which LGI is bound.
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(e) LGI has no material contracts outstanding that have not been disclosed in its Registration Statement on Form N-2
or will not be otherwise disclosed to LOR prior to the Effective Date.

(f) No consent, approval, authorization, or order of any court or governmental authority is required for the
consummation by LGI of the transactions contemplated herein, except as may be required under the 1933 Act, the
1934 Act and the 1940 Act and by state securities laws and such as may be required under Maryland law for the
acceptance for record of the Articles of Merger by the SDAT.

(g) No litigation or administrative proceeding or investigation of or before any court or governmental body is
currently pending or to LGI’s knowledge threatened against LGI or any of LGI’s properties or assets which, if adversely
determined, would materially and adversely affect LGI’s financial condition or the conduct of LGI’s business. LGI
knows of no facts which might form the basis for the institution of such proceedings, and is not a party to or subject to
the provisions of any order, decree or judgment of any court or governmental body which materially and adversely
affects LGI’s business or LGI’s ability to consummate the transactions contemplated herein.

(h) The Statements of Assets and Liabilities, Statements of Operations, Statements of Changes in Net Assets and
Statements of Investments (indicating their fair value) of LGI for LGI’s fiscal years ended December 31, 2014,
December 31, 2015, December 31, 2016 and December 31, 2017 have been audited by Deloitte & Touche LLP, an
independent registered public accounting firm, and for LGI’s fiscal year ended December 31, 2009 by a different
independent registered public accounting firm, and are in accordance with GAAP, consistently applied, and such
statements (copies of which have been furnished to LOR) fairly reflect the financial condition of LGI as of such dates.

(i) Since December 31, 2017, there has not been any material adverse change in LGI’s financial condition, assets,
liabilities or business other than changes occurring in the ordinary course of business, those incurred in connection
with the Reorganization and any incurrence by LGI of indebtedness maturing more than one year from the date such
indebtedness was incurred, except as disclosed on the statement of assets and liabilities referred to in Section 4.2(h).
Prior to the Effective Date, LGI will advise LOR in writing of all known liabilities, contingent or otherwise, whether
or not incurred in the ordinary course of business, existing or accrued. For purposes of this paragraph 4.2(i), a decline
in net asset value per share of LGI due to declines in the value of instruments in LGI’s portfolio or the discharge of
LGI liabilities will not constitute a material adverse change.

(j) At the Effective Date, all federal and other tax returns and reports of LGI required by law then to be filed shall have
been filed, and all federal and other taxes shown as due on said returns and reports shall have been paid so far as due,
or provision shall have been made for the payment thereof, and to the knowledge of LGI no such return is currently
under audit and no assessment or deficiency has been asserted with respect to such returns. LGI (1) is in compliance in
all material respects with all applicable regulations pertaining to (i) the reporting of dividends and other distributions
on shares of LGI Common Stock, (ii) withholding in respect thereof, and (iii) stockholder basis reporting, (2) has
withheld in respect of dividends and other distributions and paid to the proper taxing authorities all taxes required to
be withheld, and (3) is not liable for any material penalties that could be imposed thereunder.
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(k) For each taxable year of its operation, LGI has met the requirements of Subchapter M of the Code for qualification
and treatment as a regulated investment company and it intends to meet such requirements for its taxable year in
which the Reorganization occurs.

(l) All issued and outstanding shares of LGI Common Stock have been offered and sold in compliance in all material
respects with applicable registration requirements of the 1933 Act and applicable state securities laws and are, and at
the Effective Date will be, duly and validly issued and
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outstanding, fully paid and non-assessable by LGI. LGI does not have outstanding any options, warrants or other
rights to subscribe for or purchase any LGI Common Stock, nor is there outstanding any security convertible into LGI
Common Stock.

(m) The execution, delivery and performance of this Agreement will have been duly authorized prior to the Closing
Date by all necessary action on the part of the LGI Board and, subject to the approval of LOR stockholders, this
Agreement will constitute the valid and legally binding obligation of LGI, enforceable in accordance with its terms,
subject to the effect of bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar
laws relating to or affecting creditors’ rights generally and court decisions with respect thereto, and to general
principles of equity and the discretion of the court (regardless of whether the enforceability is considered in a
proceeding in equity or at law).

(n) The Registration Statement, as of its effective date and at all times subsequent thereto up to and including the
Effective Date, conforms and will conform, as it relates to LGI, in all material respects to the requirements of the
federal and state securities laws and the rules and regulations thereunder and does not and will not include, as it relates
to LGI, any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which such statements were made, not
misleading. No representations and warranties in this Section 4.2(n) shall apply to statements or omissions made in
reliance upon and in conformity with written information concerning LOR furnished to LGI by LOR.

(o) LGI does not directly or indirectly own, nor on the Effective Date will it directly or indirectly own, nor has it
directly or indirectly owned at any time during the past five years, any shares of LOR Common Stock.

(p) The books and records of LGI made available to LOR are substantially true and correct and contain no material
misstatements or omissions with respect to the operations of LGI.

(q) LGI is authorized to issue 500,000,000 shares of capital stock, par value $0.001 per share, all of which shares are
classified as common stock (the “LGI Common Stock”), and each outstanding share of which is fully paid,
non-assessable and has full voting rights.

5. COVENANTS OF LOR AND LGI.

5.1 LOR and LGI each will operate its business in the ordinary course between the date hereof and the Effective Date,
it being understood that such ordinary course of business will include: (i) the declaration and payment of customary
dividends and other distributions; (ii) that, following LOR Stockholder approval referred to in Section 8.1 and up to
and including the Effective Date, (x) certain of LOR’s investment restrictions may be suspended in order to
consummate the Reorganization and (y) LOR may dispose of portfolio securities in contemplation of the
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Reorganization and subsequently hold proceeds of such sales in cash; and (iii) in the case of LOR, preparing for its
deregistration, except that the Tender Offer and the distribution of dividends pursuant to Section 6.3 of this Agreement
shall not be deemed to constitute of breach of this Section 5.1.

5.2 LGI and LOR will call a joint meeting of its respective stockholders to consider and act upon this Agreement and
to take all other action necessary to obtain approval of the transactions contemplated herein (the “Joint Meeting”).

5.3 Subject to the provisions of this Agreement, LOR and LGI will each take, or cause to be taken, all action, and do
or cause to be done, all things reasonably necessary, proper or advisable to
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consummate and make effective the transactions contemplated by this Agreement, including but not limited to mailing
to each of its respective stockholders of record entitled to vote at the Joint Meeting, in sufficient time to comply with
requirements as to notice thereof, a Prospectus and Combined Proxy Statement which complies in all material respects
with the applicable provisions of Section 14(a) of the 1934 Act and Section 20(a) of the 1940 Act, and the rules and
regulations, respectively, thereunder (the “Prospectus/Proxy”).

5.4 LOR and LGI agree that, as soon as practicable after satisfaction of all conditions to the Reorganization, they will
jointly file executed Articles of Merger with the SDAT and make all other filings or recordings required by Maryland
law in connection with the Reorganization.

5.5 LOR will provide LGI with information reasonably necessary for the preparation of the Registration Statement.

5.6 LGI will file the Registration Statement with the Commission and will use its best efforts to ensure that the
Registration Statement becomes effective as promptly as practicable. LOR agrees to cooperate fully with LGI, and
will furnish to LGI the information relating to itself to be set forth in the Registration Statement as required by the
1933 Act, the 1934 Act and the 1940 Act, and the rules and regulations thereunder and the state securities laws or blue
sky laws.

5.7 LGI agrees to use all reasonable efforts to obtain the approvals and authorizations required by the 1933 Act, the
1940 Act and such of the state Blue Sky or securities laws as it may deem appropriate in order to continue its
operations after the Effective Date.

5.8 LOR undertakes that, if the Reorganization is approved, after completing any other necessary filings, it will file, or
cause its agent to file, an application pursuant to Section 8(f) of the 1940 Act for an order declaring that LOR has
ceased to be a registered investment company, and will cause LOR Common Stock to be delisted with the NYSE, in
each case, in connection with the consummation of the Reorganization.

6. CONDITIONS PRECEDENT TO OBLIGATIONS OF LGI.

The obligations of LGI to consummate the transactions provided for herein shall be subject, at its election, to the
performance by LOR of all the obligations to be performed by it hereunder on or before the Effective Date and, in
addition thereto, the following conditions:

6.1 All representations and warranties of LOR, contained in this Agreement shall be true and correct in all material
respects as of the date hereof and, except as they may be affected by the transactions contemplated by this Agreement
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and the Tender Offer, as of the Effective Date with the same force and effect as if made on and as of the Effective
Date, and LOR shall have delivered to LGI a certificate executed in LOR’s name by LOR’s President or Vice President
and its Chief Financial Officer, in form and substance satisfactory to LGI, to this effect, and as to such other matters
as LGI shall reasonably request.

6.2 LOR shall have delivered to LGI a statement of LOR’s assets and liabilities, together with a list of LOR’s portfolio
securities showing the tax basis of such securities by lot and the holding periods of such securities, as of the Effective
Date, certified by LOR’s Chief Financial Officer.

6.3 LOR shall have declared and paid a dividend or dividends which, together with all previous dividends, shall have
the effect of distributing to LOR stockholders all of LOR’s investment company taxable income (within the meaning of
Section 852(b)(2) of the Code) for all taxable years or periods ending on or prior to the Effective Date (computed
without regard to any deduction for dividends paid); the excess of its interest income excludable from gross income
under Section 103(a) of the Code over
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its disallowed deductions under Sections 265 and 171(a)(2) of the Code, for all taxable years or periods ending on or
prior to the Effective Date; and all of its net capital gain (as defined in Section 1222(11) of the Code) realized in all
taxable years or periods ending on or prior to the Effective Date (after reduction for capital loss carryforwards).

7. CONDITIONS PRECEDENT TO OBLIGATIONS OF LOR.

The obligations of LOR to consummate the transactions provided for herein shall be subject, at its election, to the
performance by LGI of all the obligations to be performed by it hereunder on or before the Effective Date and, in
addition thereto, the following conditions:

7.1 All representations and warranties of LGI, contained in this Agreement shall be true and correct in all material
respects as of the date hereof and, except as they may be affected by the transactions contemplated by this Agreement,
as of the Effective Date with the same force and effect as if made on and as of the Effective Date, and LGI shall have
delivered to LOR a certificate executed in LGI’s name by LGI’s President or Vice President and its Chief Financial
Officer, in form and substance satisfactory to LGI, to this effect, and as to such other matters as LOR shall reasonably
request.

8. FURTHER CONDITIONS PRECEDENT TO OBLIGATIONS OF LOR AND LGI.

If any of the conditions set forth below do not exist on or before the Effective Date with respect to LOR or LGI, the
other party to this Agreement shall, at its option, not be required to consummate the transactions contemplated by this
Agreement.

8.1 This Agreement and the transactions contemplated herein shall have been approved by the requisite vote of the
holders of the outstanding shares of LOR Common Stock in accordance with the provisions of LOR’s charter,
Maryland law and the 1940 Act.

8.2 This Agreement and the transactions contemplated herein shall have been approved by the requisite vote of the
holders of the outstanding shares of LGI Common Stock in accordance with the provisions of LGI’s charter, Maryland
law and the NYSE.

8.3 On the Closing Date, no action, suit or other proceeding shall be pending before any court or governmental agency
in which it is sought to restrain or prohibit, or obtain damages or other relief in connection with, this Agreement or the
transactions contemplated herein.
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8.4 All consents of other parties and all other consents, orders and permits of federal, state and local regulatory
authorities and securities exchanges (including those of the Commission, the NYSE and of state Blue Sky and
securities authorities) deemed necessary by LOR or LGI to permit consummation, in all material respects, of the
transactions contemplated hereby shall have been obtained, except where failure to obtain any such consent, order or
permit would not involve a risk of a material adverse effect on the assets or properties of LOR or LGI, provided that
either party hereto may for itself waive any of such conditions.

8.5 The Registration Statement shall have become effective under the 1933 Act and no stop orders suspending the
effectiveness thereof shall have been issued and, to the best knowledge of the parties hereto, no investigation or
proceeding for that purpose shall have been instituted or be pending, threatened or contemplated under the 1933 Act.
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8.6 LOR and LGI shall have received an opinion of Proskauer Rose LLP substantially to the effect that, based upon
certain facts, factual representations and assumptions made by LOR, LGI and their respective authorized officers, for
United States federal income tax purposes: (a) the Reorganization as provided in this Agreement will constitute a
reorganization within the meaning of Section 368(a) of the Code and that LOR and LGI will each be a “party to a
reorganization” within the meaning of Section 368(b) of the Code; (b) no gain or loss will be recognized to LOR as a
result of the Reorganization and the conversion of shares of LOR Common Stock to shares of LGI Common Stock; (c)
no gain or loss will be recognized to LGI as a result of the Reorganization and the conversion of shares of LOR
Common Stock to shares of LGI Common Stock; (d) the tax basis of LOR assets in the hands of LGI will be the same
as the tax basis of such assets in the hands of LOR immediately prior to the consummation of the Reorganization; and
(e) LGI’s holding period with respect to LOR’s assets transferred will include the period for which such assets were
held by LOR.

In rendering its opinion, counsel may rely as to factual matters, exclusively and without independent verification, on
the representations and warranties made in this Agreement, which counsel may treat as representations and warranties
made to it, and in separate letters addressed to counsel and the certificates delivered pursuant to this Agreement.

No opinion will be expressed as to the effect of the Reorganization on (i) LOR or LGI with respect to any asset as to
which any unrealized gain or loss is required to be recognized for federal income tax purposes at the end of a taxable
year (or on the termination or transfer thereof) under a mark-to-market system of accounting, and (ii) any LOR
Stockholder that is required to recognize unrealized gains and losses for federal income tax purposes under a
mark-to-market system of accounting.

9. TERMINATION AND AMENDMENT OF AGREEMENT; EXPENSES.

9.1 This Agreement and the transactions contemplated hereby may be terminated and abandoned by resolution of
either the LOR Board or the LGI Board at any time prior to the Effective Date (and notwithstanding any vote of LOR
or LGI stockholders) if circumstances should develop that, in the opinion of such Board, make proceeding with the
Reorganization inadvisable.

9.2 If this Agreement is terminated and the transactions contemplated hereby are abandoned pursuant to the provisions
of this Section 9, this Agreement shall become void and have no effect, without any liability on the part of any party
hereto or the Board members or officers of LOR or LGI, or stockholders of LOR or of LGI, as the case may be, in
respect of this Agreement, except as provided in Section 9.4.

9.3 The parties may amend, modify or supplement this Agreement as may be deemed necessary or advisable by the
authorized officers of LGI and LOR; provided, however, that following the Joint Meeting, no such amendment may
have the effect of changing the provisions for determining the number of shares LGI Common Stock to be issued to
the holders of LOR Common Stock under this Agreement to the detriment of such shareholders without their further
approval.
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9.4 Each of LOR and LGI acknowledges that a portion of the expenses directly incurred in connection with the
Reorganization will be borne by LOR and LGI (for purposes of this Section 9.4 only, each a “Fund” and together the
“Funds”), whether or not the Reorganization is consummated. The allocated portion of Reorganization expenses to be
borne by each Fund is determined based on the estimated basis point difference in Total Annual Expenses (as
disclosed in the expense table in the Registration Statement) as between the Fund and “LGI Pro Forma After Tender
Offer and Reorganization” (as defined in the Registration Statement), multiplied by the Fund’s average net assets for the
period January 1, 2019 through February 28, 2019 (for LOR, as adjusted giving effect to the Tender Offer). It is
further
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acknowledged that LAM will bear the remaining portion of the expenses directly incurred in connection with the
Reorganization to the extent such expenses are not borne by LOR and LGI, whether or not the Reorganization is
consummated. LOR and LGI will bear their respective portfolio transaction costs, including those associated with the
Reorganization.

10. WAIVER.

At any time prior to the Effective Date any of the foregoing conditions may be waived by the LGI Board or the LOR
Board if, in the judgment of either, such waiver will not have a material adverse effect on the benefits intended under
this Agreement to the stockholders of LOR or of LGI, as the case may be.

11. MISCELLANEOUS.

11.1 None of the representations and warranties included or provided for herein shall survive consummation of the
transactions contemplated hereby.

11.2 This Agreement contains the entire agreement and understanding between the parties hereto with respect to the
subject matter hereof, and merges and supersedes all prior discussions, agreements and understandings of every kind
and nature between them relating to the subject matter hereof. No party shall be bound by any condition, definition,
warranty or representation, other than as set forth or provided in this Agreement or as may be, on or subsequent to the
date hereof, set forth in a writing signed by the party to be bound thereby.

11.3 This Agreement shall be governed and construed in accordance with the internal laws of the State of Maryland,
without giving effect to principles of conflict of laws; provided that, in the case of any conflict between those laws and
the federal securities laws, the latter shall govern.

11.4 This Agreement may be executed in counterparts, each of which, when executed and delivered, shall be deemed
to be an original.

11.5 This Agreement shall bind and inure to the benefit of the parties hereto and their respective successors and
assigns, but no assignment or transfer hereof or of any rights or obligations hereunder shall be made by any party
without the written consent of the other party. Nothing herein expressed or implied is intended or shall be construed to
confer upon or give any person, firm or corporation, other than the parties hereto and their respective successors and
assigns, any rights or remedies under or by reason of this Agreement.
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11.6 It is expressly agreed that the obligations of the parties hereunder shall not be binding upon any of the Board
members or officers of LOR or LGI, or stockholders, nominees, agents, or employees of LOR or LGI personally, but
shall bind only the property of LOR or LGI, as the case may be, as provided in LGI’s charter or LOR’s charter. The
execution and delivery of this Agreement by such officers shall not be deemed to have been made by any of them
individually or to impose any liability on any of them personally, but shall bind only the property of LOR or LGI, as
the case may be.

IN WITNESS WHEREOF, the parties have each caused this Agreement and Plan of Reorganization to be executed
and attested on its behalf by its duly authorized representatives as of the date first above written.

[Signature Page Follows]
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LAZARD WORLD
DIVIDEND & INCOME FUND,
INC.

By:
Mark R. Anderson,
Vice President and Secretary

ATTEST:
Shari L. Soloway,
Assistant Secretary

LAZARD GLOBAL TOTAL
RETURN AND INCOME
FUND, INC.

By:
Mark R. Anderson,
Vice President and Secretary

ATTEST:
Shari L. Soloway,
Assistant Secretary

The undersigned is a party
to this Agreement with
respect to Section 9.4 of the
Agreement:

LAZARD ASSET
MANAGEMENT LLC

By:
Nathan A. Paul,
Chief Business Officer

ATTEST:
Shari L. Soloway,
Assistant Secretary
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Appendix B

Joint Report of the Audit Committees

The Audit Committee of the Board of Directors of each Fund oversees the Fund’s accounting and financial reporting
processes and the audits of the Fund’s financial statements. Each Committee operates pursuant to an Audit Committee
Charter (the “Charter”). As set forth in the Charter, management of each Fund is responsible for the preparation,
presentation and integrity of the Fund’s financial statements; maintenance of appropriate accounting and financial
reporting principles and policies; and maintenance of internal controls and procedures designed to assure compliance
with accounting standards and applicable laws and regulations.

In the performance of its oversight function, each Committee has reviewed and discussed the December 31, 2018
audited financial statements of the relevant Fund with management and with [____] (“[____]”), each Fund’s independent
registered public accounting firm. The Committee reviewed with [____], who is responsible for expressing an opinion
on the conformity of those audited financial statements with generally accepted accounting principles, their judgments
as to the quality, not just the acceptability, of each Fund’s accounting principles and such other matters as are required
to be discussed with [____] under the standards of the Public Company Accounting Oversight Board (the “PCAOB”). In
addition, each Committee received the written disclosures and the letter from [____] required by applicable
requirements of the PCAOB regarding [____]’s communications with the Committee concerning independence and has
discussed with [____] its independence.

Each Committee reviewed with [____] the arrangements for and scope of the audit and, following the audit, met with
[____] to discuss matters related to the audits. Based upon the reports and discussions described in this report, and
subject to the limitations on the role and responsibilities of the Committees referred to herein and in the Charter, each
Committee recommended to the Board of Directors (and the Board has approved) that the audited financial statements
be included in each Fund’s Annual Report to Stockholders for the fiscal year ended December 31, 2018 and filed with
the Securities and Exchange Commission.

Stockholders are reminded, however, that the members of the Committees rely on the information, opinions, reports or
statements, including the financial statements and other financial data, provided to them by [____] or certain other
parties as described in the Charter and that the Committees’ responsibilities are necessarily limited as described in the
Charter.

Nancy A. Eckl, Audit Committee Chair
Franci J. Blassberg, Audit Committee Member
Kenneth S. Davidson, Audit Committee Member
Trevor W. Morrison, Audit Committee Member
Richard Reiss, Jr., Audit Committee Member
Robert M. Solmson, Audit Committee Member
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February 21, 2019
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PROXY TABULATOR
P.O. BOX 9112
FARMINGDALE, NY 11735

To vote by Internet
1)  Read the Proxy Statement and have the proxy card below at hand.
2)  Go to website www.proxyvote.com
3)  Follow the instructions provided on the website.

To vote by Telephone
1)  Read the Proxy Statement and have the proxy card below at hand.
2)  Call 1-800-690-6903
3)  Follow the instructions.

To vote by Mail
1)  Read the Proxy Statement.
2)  Check the appropriate boxes on the proxy card below.
3)  Sign and date the proxy card.
4)  Return the proxy card in the envelope provided.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS
FOLLOWS:

E62864-TBD KEEP THIS PORTION FOR YOUR
RECORDS
DETACH AND RETURN THIS PORTION
ONLY

2. Proposal:
Election of the
following
Directors for
LOR:
Nominees:

For
All

Withhold
All

For All
Except

To withhold
authority to
vote for any
individual
nominee(s),
mark “For All
Except” and
write the
name(s) of the
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nominee(s) on
the line below.

o o o

01) 

Robert
M.
Solmson
(Class I)

02) 
Nathan
A. Paul
(Class I)

For AgainstAbstain

1.
Proposal: Approval of the merger of LOR
with and into LGI, pursuant to an Agreement
and Plan of Merger between LOR and LGI.

o o o

3.

To transact such other business as may
properly come before the Annual Meeting and
any postponement(s) or adjournment(s)
thereof.

If this Proxy is executed but no instruction is
given, the votes entitled to be cast by the
undersigned will be cast “FOR” each of the
Proposals. Additionally, the votes entitled to
be cast by the undersigned will be cast in the
discretion of the proxyholder on any other
matter that may properly come before the
meeting or any postponements or
adjournments or thereof.

Note: Please sign exactly as name or names
appear on this proxy. If stock is held jointly,
each holder should sign. If signing as attorney,
trustee, executor, administrator, custodian,
guardian or corporate officer, please give full
title.
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Signature
[PLEASE
SIGN
WITHIN
BOX]

Date Signature [Joint Owners] Date
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Important Notice Regarding the Availability of Proxy Materials for the Joint Annual Meeting:

The materials relating to this Joint Annual Meeting are available at

http://www.lazardassetmanagement.com/us/mutual-funds/closed-end-funds/

E62865-TBD

LAZARD GLOBAL TOTAL RETURN AND INCOME FUND, INC.

LAZARD WORLD DIVIDEND & INCOME FUND, INC.

JOINT ANNUAL MEETING OF STOCKHOLDERS - JUNE 28, 2019

COMMON STOCK PROXY SOLICITED ON BEHALF OF BOARD OF DIRECTORS

The undersigned holder of shares of Common Stock of Lazard World Dividend & Income, Fund, Inc., a Maryland
corporation (“LOR”), hereby appoints Nathan A. Paul and Shari Soloway, and each of them, with full power of
substitution and revocation, as proxies to represent the undersigned at the Joint Annual Meeting of Stockholders (the
“Annual Meeting”) of Lazard Global Total Return and Income Fund, Inc. (“LGI”) and LOR to be held at 30 Rockefeller
Plaza, 58th Floor, Conference Room 58A, New York, New York 10112, on Friday, June 28, 2019, at 3:00 p.m., local
time, and any and all postponements or adjournments thereof, and thereat to vote all shares of Common Stock of LOR
which the undersigned would be entitled to vote, with all powers the undersigned would possess if personally present,
in accordance with the instructions on this proxy.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting To Be Held on June 28,
2019

The following materials relating to this Joint Annual Meeting are available at
http://www.lazardassetmanagement.com/us/mutual-funds/closed- end-funds/
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•       the Prospectus and Combined Proxy Statement (the “Prospectus/Proxy Statement”);

•       the Notice of Joint Annual Meeting of Stockholders;

•       information on how to obtain directions to attend the Annual Meeting in person;

•       this proxy card and any other proxy materials; and

•       LOR’s Annual Report for the fiscal year ended December 31, 2018.

THIS PROXY IS SOLICITED BY LOR’S BOARD OF DIRECTORS AND WILL BE VOTED FOR THE
PROPOSALS UNLESS OTHERWISE INDICATED. BY SIGNING THIS PROXY CARD, RECEIPT OF
THE ACCOMPANYING NOTICE OF JOINT ANNUAL MEETING OF STOCKHOLDERS AND
PROSPECTUS/PROXY STATEMENT IS ACKNOWLEDGED.

PLEASE VOTE, DATE AND SIGN ON THE REVERSE SIDE, AND RETURN PROMPTLY IN THE
ENCLOSED ENVELOPE PROVIDED OR VOTE ELECTRONICALLY OR BY TELEPHONE.
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PROXY TABULATOR
P.O. BOX 9112
FARMINGDALE, NY 11735

To vote by Internet

1)Read the Proxy Statement and have the proxy card below at hand.
2)Go to website www.proxyvote.com
3)Follow the instructions provided on the website.

To vote by Telephone

1)Read the Proxy Statement and have the proxy card below at hand. 
2)Call 1-800-690-6903
3)Follow the instructions.

To vote by Mail

1)Read the Proxy Statement.
2)Check the appropriate boxes on the proxy card below.
3)Sign and date the proxy card.
4)Return the proxy card in the envelope provided.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
E63155-TBDKEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

For
All

Withhold
All

For All
Except To withhold authority to vote for any individual nominee(s), mark

“For All Except” and write the name(s) of the nominee(s) on the line
below.2.

Proposal: Election of
the following
Directors for LGI:
Nominees:

o o o

01)
Kenneth S.
Davidson (Class
II)

02)Nancy A. Eckl
(Class II)

03)Trevor W.
Morrison (Class II)

ForAgainstAbstain

1. o o o
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Proposal: Approval of the merger of LOR with and into LGI, pursuant to an Agreement and
Plan of Merger between LOR and LGI.

3.To transact such other business as may properly come before the Joint Annual Meeting and any
postponement(s) or adjournment(s) thereof.

If this Proxy is executed but no instruction is given, the votes entitled to be cast by the undersigned will be cast
“FOR” each of the Proposals. Additionally, the votes entitled to be cast by the undersigned will be cast in the
discretion of the proxyholder on any other matter that may properly come before the meeting or any
postponements or adjournments thereof.

Note: Please sign exactly as name or names appear on this proxy. If stock is held jointly, each holder should sign. If
signing as attorney, trustee, executor, administrator, custodian, guardian or corporate officer, please give full title.

Signature [PLEASE SIGN WITHIN BOX] Date Signature [Joint Owners] Date
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Important Notice Regarding the Availability of Proxy Materials for the Joint Annual Meeting:

The materials relating to this Joint Annual Meeting are available at

http://www.lazardassetmanagement.com/us/mutual-funds/closed-end-funds/

E63156-TBD

LAZARD GLOBAL TOTAL RETURN AND INCOME FUND, INC.

LAZARD WORLD DIVIDEND & INCOME FUND, INC.

JOINT ANNUAL MEETING OF STOCKHOLDERS - JUNE 28, 2019

COMMON STOCK PROXY SOLICITED ON BEHALF OF BOARD OF DIRECTORS

The undersigned holder of shares of Common Stock of Lazard Global Total Return and Income Fund, Inc., a
Maryland corporation (“LGI”), hereby appoints Nathan A. Paul and Shari Soloway, and each of them, with full power of
substitution and revocation, as proxies to represent the undersigned at the Joint Annual Meeting of Stockholders (the
“Annual Meeting”) of LGI and Lazard World Dividend & Income Fund, Inc. (“LOR”) to be held at 30 Rockefeller Plaza,
58th Floor, Conference Room 58A, New York, New York 10112, on Friday, June 28, 2019, at 3:00 p.m., local time,
and any and all postponements or adjournments thereof, and thereat to vote all shares of Common Stock of LGI which
the undersigned would be entitled to vote, with all powers the undersigned would possess if personally present, in
accordance with the instructions on this proxy.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting To Be Held on June 28,
2019

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

204



The following materials relating to this Joint Annual Meeting are available at
http://www.lazardassetmanagement.com/us/mutual-funds/closed-end-funds/

•the Prospectus and Combined Proxy Statement (the “Prospectus/Proxy Statement”);
•the Notice of Joint Annual Meeting of Stockholders;
•information on how to obtain directions to attend the Annual Meeting in person;
•this proxy card and any other proxy materials; and
•LGI’s Annual Report for the fiscal year ended December 31, 2018.

THIS PROXY IS SOLICITED BY THE LGI’S BOARD OF DIRECTORS AND WILL BE VOTED FOR THE
PROPOSALS UNLESS OTHERWISE INDICATED. BY SIGNING THIS PROXY CARD, RECEIPT OF
THE ACCOMPANYING NOTICE OF JOINT ANNUAL MEETING OF STOCKHOLDERS AND
PROSPECTUS/PROXY STATEMENT IS ACKNOWLEDGED.

PLEASE VOTE, DATE AND SIGN ON THE REVERSE SIDE, AND RETURN PROMPTLY IN THE
ENCLOSED ENVELOPE PROVIDED OR VOTE ELECTRONICALLY OR BY TELEPHONE.
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The information in this Statement of Additional Information is not complete and may be changed. Lazard
Global Total Return and Income Fund, Inc. may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This Statement of Additional Information is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the
offer or sale is not permitted.

Subject to Completion, dated MARCH 29, 2019

LAZARD GLOBAL TOTAL RETURN AND INCOME FUND, INC.

30 Rockefeller Plaza
New York, New York 10112-6300
(800) 823-6300

STATEMENT OF ADDITIONAL INFORMATION

May [_], 2019

This Statement of Additional Information (“SAI”) of Lazard Global Total Return and Income Fund, Inc. (“LGI”), relating
to the proposed reorganization of Lazard World Dividend & Income Fund, Inc. (“LOR” and, together with LGI, the
“Funds”) into LGI (the “Reorganization”), does not constitute a prospectus, but should be read in conjunction with the
Funds’ Prospectus and Combined Proxy Statement (the “Prospectus/Proxy Statement”) relating to the Reorganization
dated May [_], 2019. A copy of the Funds’ Prospectus/Proxy Statement may be obtained without charge by calling
(800) 823-6300. You also may obtain a copy of the Funds’ Prospectus/Proxy Statement on the Securities and Exchange
Commission’s website (http://www.sec.gov).

Capitalized terms used but not defined in this SAI have the meanings assigned to them in the Prospectus/Proxy
Statement.
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INVESTMENT OBJECTIVE AND RESTRICTIONS

The following information supplements and should be read in conjunction with the Funds’ Prospectus/Proxy
Statement.

LGI’s investment objective is total return, consisting of capital appreciation and income. LOR’s investment object is
total return through a combination of dividends, income and capital appreciation. There can be no assurance that the
Funds’ investment objectives will be achieved.

Each Fund’s investment objective is a fundamental policy, which cannot be changed without approval by vote of a
majority of the outstanding voting securities (“Majority Vote”), which means (i) 67% or more of the shares present at a
meeting, if the holders of more than 50% of the shares are present or represented by proxy, or (ii) more than 50% of
the shares, whichever is less. In addition, the Funds have adopted investment restrictions as fundamental policies
which cannot be changed without approval by a Majority Vote. Each Fund may not:

1.
invest more than 25% of its total assets in the securities of issuers in any single industry, provided that there shall be
no limitation on the purchase of obligations issued or guaranteed by the US government, its agencies or
instrumentalities;

2.
invest in physical commodities or contracts for the purchase or sale of physical commodities, except that the Fund
may enter into options, futures contracts, options on futures contracts, forward contracts, swap agreements and
similar financial instruments (collectively, “Permitted Derivatives Transactions”);

3.

borrow money, except to the extent permitted by the Investment Company Act of 1940, as amended (the “1940 Act”)
(which currently limits borrowing to no more than 33 ⅓% of the value of the Fund’s total assets) or pursuant to any
exemptive relief thereunder, provided that the entry into Permitted Derivatives Transactions and effecting short
sales shall not constitute borrowing;

4.
lend securities or make loans to others, if, as a result, more than 33 ⅓% of its total assets would be loaned to others,
except that this limitation does not apply to the purchase of debt obligations (including acquisition of loans, loan
participations or other forms of debt instruments) and the entry into repurchase agreements;

5.

issue any senior security, except as permitted by the 1940 Act (currently, in the case of debt, with asset coverage of
300% immediately after such issuance, and, in the case of stock, with 200% asset coverage) and except insofar as
the Fund may be deemed to have issued a senior security by reason of borrowing money in accordance with the
Fund’s borrowing policies, provided that collateral, escrow or margin or other deposits with respect to the making of
short sales and purchases or sales in Permitted Derivatives Transactions are not deemed to be an issuance of a senior
security;
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6.act as an underwriter of securities of other issuers, except to the extent the Fund may be deemed an underwriter
under the Securities Act of 1933, as amended, by virtue of disposing of portfolio securities;

7.
purchase securities on margin, except for use of short-term credit necessary for clearance of purchases and sales of
portfolio securities, provided that margin deposits in connection with Permitted Derivatives Transactions and
effecting short sales will not be deemed to constitute a margin purchase for purposes of this Investment Restriction;

8.

purchase, hold or deal in real estate, or oil, gas or other mineral leases or exploration or development programs, but
the Fund may purchase and sell securities that are secured by real estate or issued by companies that invest or deal
in real estate or real estate investment trusts and the Fund may hold and sell real estate or mortgages on real estate
acquired through default,
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liquidation, or other distributions of an interest in real estate as a result of the Fund’s ownership of such securities; or

9.purchase securities of other investment companies, except to the extent permitted under the 1940 Act or pursuant to
any exemptive relief thereunder.

If a percentage restriction is adhered to at the time of investment, a later change in percentage resulting from a change
in values or assets will not constitute a violation of such restriction. Each Fund interprets its policies with respect to
Financial Leverage to permit investment activities, as described herein with respect to the Fund’s total assets, to the
extent permitted by the 1940 Act.

INVESTMENT POLICIES AND TECHNIQUES

The following information supplements and should be read in conjunction with the Funds’ Prospectus/Proxy
Statement.

LGI and LOR

Certain Portfolio Securities

Investors should recognize that investing in the securities of foreign issuers and emerging market currencies involves
special considerations which are not typically associated with investing in US issuers. Non-US investing may involve
risks arising from differences between US and foreign markets, including less volume; much greater price volatility in
and illiquidity of certain foreign markets; different trading and settlement practices and less governmental supervision
and regulation; changes in currency exchange rates; high and volatile rates of inflation; economic, social and political
conditions such as wars, terrorism, civil unrest and uprisings; and, as with domestic multinational corporations, from
fluctuating interest rates.

There may be less publicly-available information about a foreign issuer than about a US issuer, and foreign issuers
may not be subject to the same accounting, auditing and financial record-keeping standards and requirements as US
issuers. In particular, the assets and profits appearing on the financial statements of an emerging market issuer may
not reflect its financial position or results of operations in the way they would be reflected had the financial statements
been prepared in accordance with US generally accepted accounting principles. In addition, for an issuer that keeps
accounting records in local currency, inflation accounting rules may require, for both tax and accounting purposes,
that certain assets and liabilities be restated on the issuer’s balance sheet in order to express items in terms of currency
of constant purchasing power. Inflation accounting may indirectly generate losses or profits. Consequently, financial
data may be materially affected by restatements for inflation and may not accurately reflect the real condition of those
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issuers and securities markets. Finally, in the event of a default in any such foreign obligations, it may be more
difficult for the Fund to obtain or enforce a judgment against the issuers of such obligations.

Other investment risks include the possible imposition of foreign withholding taxes on certain amounts of the Fund’s
income, the possible seizure or nationalization of foreign assets and the possible establishment of exchange controls,
expropriation, confiscatory taxation, other foreign governmental laws or restrictions which might adversely affect
payments due on securities held by the Fund, the lack of extensive operating experience of eligible foreign
subcustodians, and legal limitations on the ability of the Fund to recover assets held in custody by a foreign
subcustodian in the event of the subcustodian’s bankruptcy.

There generally is less governmental supervision and regulation of exchanges, brokers and issuers in foreign countries
than there is in the United States. For example, there may be no comparable provisions under certain foreign laws to
insider trading and similar investor protection securities laws that apply with respect to securities transactions
consummated in the United States. Further, brokerage commissions and other transaction costs on foreign securities
exchanges generally are higher than in the United States.

2
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In some countries, banks or other financial institutions may constitute a substantial number of the leading companies
or companies with the most actively traded securities. The 1940 Act limits the Fund’s ability to invest in any equity
security of an issuer which, in its most recent fiscal year, derived more than 15% of its revenues from “securities
related activities,” as defined by the rules thereunder. These provisions also may restrict the Fund’s investments in
certain foreign banks and other financial institutions.

Foreign markets have different clearance and settlement procedures, and in certain markets there have been times
when settlements have failed to keep pace with the volume of securities transactions, making it difficult to conduct
such transactions. Further, satisfactory custodial services for investment securities may not be available in some
countries having smaller, emerging capital markets, which may result in the Fund incurring additional costs and
delays in transporting such securities outside such countries. Delays in settlement or other problems could result in
periods when assets of the Fund are uninvested and no return is earned thereon. The inability of the Fund to make
intended security purchases due to settlement problems or the risk of intermediary counterparty failures could cause
the Fund to forego attractive investment opportunities. The inability to dispose of a portfolio security due to settlement
problems could result either in losses to the Fund due to subsequent declines in the value of such portfolio security or,
if the Fund has entered into a contract to sell the security, could result in possible liability to the purchaser.

Rules adopted under the 1940 Act permit the Fund to maintain its foreign securities and cash in the custody of certain
eligible non-US banks and securities depositories. Certain banks in foreign countries may not be “eligible
sub-custodians,” as defined in the 1940 Act, for the Fund, in which event the Fund may be precluded from purchasing
securities in certain foreign countries in which it otherwise would invest or which may result in the Fund incurring
additional costs and delays in providing transportation and custody services for such securities outside of such
countries. The Fund may encounter difficulties in effecting on a timely basis portfolio transactions with respect to any
securities of issuers held outside their countries. Other banks that are eligible foreign sub-custodians may be recently
organized or otherwise lack extensive operating experience. In addition, in certain countries there may be legal
restrictions or limitations on the ability of the Fund to recover assets held in custody by foreign sub-custodians in the
event of the bankruptcy of the sub-custodian.

Certain of the risks associated with international investments and investing in smaller capital markets are heightened
for investments in emerging market countries. For example, some of the currencies of emerging market countries have
experienced devaluation relative to the US dollar, and major adjustments have been made periodically in certain of
such currencies. Certain of such countries face serious exchange constraints. In addition, governments of many
emerging market countries have exercised and continue to exercise substantial influence over many aspects of the
private sector. For example, Argentina has been struggling to reform its economy and restructure its government debt
obligations. This restructuring along with a weak economy have negative implications for Argentina’s stock market. In
certain cases, the government owns or controls many companies. Accordingly, government actions in the future could
have a significant effect on economic conditions in developing countries which could affect private sector companies
and, consequently, the value of certain securities held in the Fund’s portfolio.

Investment in certain emerging market issuers is restricted or controlled to varying degrees, which may at times limit
or preclude investment in certain emerging market issuers and increase the costs and expenses of the Fund. Certain
emerging market countries require governmental approval prior to investments by foreign persons, limit the amount of
investment by foreign persons in a particular issuer, limit the investment by foreign persons only to a specific class of
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securities of an issuer that may have less advantageous rights than other classes, restrict investment opportunities in
issuers in industries deemed important to national interests and/or impose additional taxes on foreign investors.

The manner in which foreign investors may invest in companies in certain emerging market countries, as well as
limitations on such investments, also may have an adverse impact on the operations of the Fund. For example, the
Fund may be required in some countries to invest initially through a local broker or other entity and then have the
purchased shares re-registered in the name of the Fund. Re-registration may not occur on a timely basis in some
instances, resulting in a delay during which the Fund may be denied certain of its rights as an investor.

3
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Certain emerging market countries may require governmental approval for the repatriation of investment income,
capital or the proceeds of sales of securities by foreign investors which could adversely affect the Fund. In addition, if
a deterioration occurs in the country’s balance of payments, it could impose temporary restrictions on foreign capital
remittances. Investing in local markets in emerging market countries may require the Fund to adopt special
procedures, seek local government approvals or take other actions, each of which may involve additional costs to the
Fund.

With respect to investments in certain emerging market countries, different legal standards may have an adverse
impact on the Fund. For example, while the potential liability of a shareholder in a US corporation with respect to acts
of the corporation is generally limited to the amount of the shareholder’s investment, the notion of limited liability is
less clear in certain emerging market countries. Similarly, the rights of investors in emerging market companies may
be more limited than those of shareholders of US corporations.

Certain markets are in only the earliest stages of development. There is also a high concentration of market
capitalization and trading volume in a small number of issuers representing a limited number of industries, as well as a
high concentration of investors and financial intermediaries. Many of such markets also may be affected by
developments with respect to more established markets in the region. Brokers in emerging market countries typically
are fewer in number and less capitalized than brokers in the United States. These factors, combined with the US
regulatory requirements for investment companies and the restrictions on foreign investment, result in potentially
fewer investment opportunities for the Fund and may have an adverse impact on the investment performance of the
Fund.

Equity Investments

Global Equity Investments and World Equity Investments, as applicable, may include the following types of
investments.

Common and Preferred Stocks. Stocks represent shares ownership in a company. Generally, preferred stock has a
specified dividend (at a fixed or adjustable rate) and ranks after bonds and before common stock in its claim on
income for dividend payments and on assets should the company be liquidated. After other claims are satisfied,
common stockholders participate in company profits on a pro-rata basis; profits may be paid out in dividends or
reinvested in the company to help it grow. Dividend payments for common stock generally are not guaranteed and
may be discontinued by the issuer at its discretion or because of the issuer’s inability to satisfy its liabilities. Further, an
issuer’s history of paying common stock dividends does not guarantee that it will continue to pay dividends in the
future. Increases and decreases in earnings are usually reflected in a company’s stock price, so common stocks
generally have the greatest appreciation and depreciation potential of all corporate securities. Preferred stockholders
usually have no right to vote for corporate directors or on other matters. Preferred stocks fluctuate in value, often
based on factors unrelated to the value of the issuer of the securities, and such fluctuations can be pronounced.
Changes in the value of the Fund’s investments will result in changes in its net asset value (“NAV”).
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Trust Preferred Securities. The Fund may purchase trust preferred securities which are preferred stocks issued by a
special purpose trust subsidiary backed by subordinated debt of the corporate parent. These securities typically bear a
market rate coupon comparable to interest rates available on debt of a similarly rated company. Holders of the trust
preferred securities have limited voting rights to control the activities of the trust and no voting rights with respect to
the parent company.

Depositary Receipts. The Fund may invest in the securities of foreign issuers in the form of American Depositary
Receipts and American Depositary Shares (collectively, “ADRs”) and Global Depositary Receipts and Global
Depositary Shares (collectively, “GDRs”). These securities may not necessarily be denominated in the same currency as
the securities into which they may be converted. ADRs are receipts typically issued by a United States bank or trust
company which evidence ownership of underlying securities issued by a foreign corporation. EDRs are receipts issued
in Europe, and GDRs are receipts issued outside the United States, typically by non-United States banks and trust
companies, that evidence ownership of either foreign or domestic securities. Generally, ADRs in registered form are
designed for use in the US securities markets, EDRs in bearer form are designed for use in Europe, and GDRs in
bearer form are designed for use outside the United States.

4
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These securities may be purchased through “sponsored” or “unsponsored” facilities. A sponsored facility is established
jointly by the issuer of the underlying security and a depositary. A depositary may establish an unsponsored facility
without participation by the issuer of the deposited security. Holders of unsponsored depositary receipts generally bear
all the costs of such facilities, and the depositary of an unsponsored facility frequently is under no obligation to
distribute stockholder communications received from the issuer of the deposited security or to pass through voting
rights to the holders of such receipts in respect of the deposited securities.

Securities of foreign issuers that are represented by ADRs or that are listed on a US securities exchange or traded in
the US over-the-counter markets are not subject to many of the considerations and risks discussed in the
Prospectus/Proxy Statement and this SAI that apply to foreign securities traded and held abroad. A US dollar
investment in ADRs or shares of foreign issuers traded on US exchanges may be impacted differently by currency
fluctuations than would an investment made in a foreign currency on a foreign exchange in shares of the same issuer.

Convertible Securities. Convertible securities are bonds, debentures, notes, preferred securities or other securities that
may be converted or exchanged (by the holder or the issuer) into shares of the underlying common stock (or cash or
securities of equivalent value). Convertible securities may be converted at either a stated price or stated rate into
underlying shares of common stock. Convertible securities may be converted at either a stated price or stated rate into
underlying shares of common stock. Convertible securities have characteristics similar to both fixed-income and
equity securities. Convertible securities generally are subordinated to other similar but non-convertible securities of
the same issuer, although convertible bonds, as corporate debt obligations, enjoy seniority in right of payment to all
equity securities, and convertible preferred stock is senior to common stock, of the same issuer. Because of the
subordination feature, however, convertible securities typically have lower ratings than similar non-convertible
securities.

A convertible security may be subject to redemption at the option of the issuer at a price established in a charter
provision, indenture or other governing instrument pursuant to which the convertible security was issued. If a
convertible security held by the Fund is called for redemption, the Fund will be required to redeem the security,
convert it into the underlying common stock or sell it to a third party. Certain convertible debt securities may provide
a put option to the holder which entitles the holder to cause the security to be redeemed by the issuer at a premium
over the stated principal amount of the debt security under certain circumstances.

Although to a lesser extent than with fixed-income securities, the market value of convertible securities tends to
decline as interest rates increase and, conversely, tends to increase as interest rates decline. In addition, because of the
conversion feature, the market value of convertible securities tends to vary with fluctuations in the market value of the
underlying common stock. A unique feature of convertible securities is that as the market price of the underlying
common stock declines, convertible securities tend to trade increasingly on a yield basis and so may not experience
market value declines to the same extent as the underlying common stock. When the market price of the underlying
common stock increases, the prices of the convertible securities tend to rise as a reflection of the value of the
underlying common stock. While no securities investments are without risk, investments in convertible securities
generally entail less risk than investments in common stock of the same issuer.
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Convertible securities provide for a stable stream of income with generally higher yields than common stocks, but
there can be no assurance of current income because the issuers of the convertible securities may default on their
obligations. A convertible security, in addition to providing fixed income, offers the potential for capital appreciation
through the conversion feature, which enables the holder to benefit from increases in the market price of the
underlying common stock. There can be no assurance of capital appreciation, however, because securities prices
fluctuate. Convertible securities generally offer lower interest or dividend yields than non-convertible securities of
similar quality because of the potential for capital appreciation.

CoCos are slightly different than regular convertible bonds in that the likelihood of the bonds converting to equity is
“contingent” on a specified event or trigger. CoCos are securities typically issued by a bank that are designed to absorb
the bank’s losses during a period of financial stress, thereby improving the bank’s capital position. CoCos absorb losses
by converting to equity or having their principal written down (either partially or in full) when a pre-specified trigger
event occurs. Absent a trigger event, the securities are hybrid instruments with debt-like characteristics. CoCos may
be structured with various types of trigger events.

5
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Real Estate Investment Trusts. A real estate investment trust (“REIT”) is a corporation, or a business trust that would
otherwise be taxed as a corporation, which meets the definitional requirements of the Internal Revenue Code of 1986,
as amended (the “Code”). The Code permits a qualifying REIT to deduct dividends paid, thereby effectively eliminating
corporate level federal income tax on its net income that is distributed and making the REIT a pass-through vehicle for
federal income tax purposes. To meet the definitional requirements of the Code, a REIT must, among other things,
invest substantially all of its assets in interests in real estate (including mortgages and other REITs) or cash and
government securities, derive most of its income from rents from real property or interest on loans secured by
mortgages on real property, and distribute to stockholders annually a substantial portion of its otherwise taxable
income.

REITs are characterized as equity REITs, mortgage REITs and hybrid REITs. Equity REITs, which may include
operating or finance companies, own real estate directly and the value of, and income earned by, the REITs depends
upon the income of the underlying properties and the rental income they earn. Equity REITs also can realize capital
gains (or losses) by selling properties that have appreciated (or depreciated) in value. Mortgage REITs can make
construction, development or long-term mortgage loans and are sensitive to the credit quality of the borrower.
Mortgage REITs derive their income from interest payments on such loans. Hybrid REITs combine the characteristics
of both equity and mortgage REITs, generally by holding both ownership interests and mortgage interests in real
estate. The values of securities issued by REITs are affected by tax and regulatory requirements and by perceptions of
management skill. They also are subject to heavy cash flow dependency, defaults by borrowers or tenants,
self-liquidation and the possibility of failing to qualify for tax-free status under the Code or to maintain exemption
from the 1940 Act. The Fund will indirectly bear its proportionate share of expenses, including management fees, paid
by each REIT in which it invests in addition to the expenses of the Fund.

The Fund’s investments in REITs may be adversely affected by deteriorations of the real estate rental market, in the
case of REITs that primarily own real estate, or by deteriorations in the creditworthiness of property owners and
changes in interest rates in the case of REITs that primarily hold mortgages. Equity and mortgage REITs also are
dependent upon specialized management skills, may not be diversified in their holdings and are subject to the risks of
financing projects. REITs also may be subject to heavy cash flow dependency, defaults by borrowers and
self-liquidation.

Risks of investments in realty-related companies and real estate, such as REITs and real estate operating companies
(“Real Estate Investments”) include: declines in the value of real estate; adverse general, regional or local economic
conditions; overbuilding and increased competition; increases in property taxes and operating expenses; changes in
zoning laws; casualty or condemnation losses; variations in rental income, neighborhood values or the appeal of
properties to tenants; and changes in interest rates. Real estate-related companies also may be subject to liabilities
under environmental and hazardous waste laws, which could negatively affect their value. Property values may fall
due to increasing vacancies or declining rents resulting from economic, legal, cultural or technological developments.
The price of realty-related companies and Real Estate Investments also may drop because of the failure of borrowers
to pay their loans and poor management. Real estate-related companies may be affected by a high level of continuing
capital expenditures, competition or increases in operating costs, which may not be offset by increases in revenues.
The value and successful operation of certain types of commercial properties may be affected by a number of factors,
such as the location of the property, the knowledge and experience of the management team, the level of mortgage
rates, presence of competing properties and adverse economic conditions in the locale. Many real estate-related
companies use leverage, which increases investment risk and could adversely affect a company’s operations and
market value in periods of rising interest rates as well as risks normally associated with debt financing.

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

218



In addition, there are risks associated with investments in particular types of realty-related companies and Real Estate
Investments:

Retail Properties. Retail properties are affected by the overall health of the applicable sector of the economy and may
be adversely affected by the growth of alternative forms of retailing, bankruptcy, departure or cessation of operations
of a tenant, a shift in consumer demand due to demographic changes, spending patterns and lease terminations.

6
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Office Properties. Office properties are affected by the overall health of the economy and other factors such as a
downturn in the businesses operated by their tenants, obsolescence and noncompetitiveness.

Lodging and Hotel Properties. The risks of lodging and hotel properties include, among other things, the necessity of a
high level of continuing capital expenditures, competition, increases in operating costs, which may not be offset by
increases in revenues, dependence on business and commercial travelers and tourism, increases in fuel costs and other
expenses of travel and adverse effects of general and local economic conditions. Lodging and hotel properties tend to
be more sensitive to adverse economic conditions and competition than many other commercial properties.

Healthcare Properties. Healthcare properties and healthcare providers are affected by several significant factors,
including: federal, state and local laws governing licenses, certification, adequacy of care, pharmaceutical distribution,
rates, equipment, personnel and other factors regarding operations; continued availability of revenue from government
reimbursement programs (primarily Medicaid and Medicare); and competition on a local and regional basis. The
failure of any healthcare operator to comply with governmental laws and regulations may affect its ability to operate
its facility or receive government reimbursements.

Multifamily Properties. The value and successful operation of a multifamily property may be affected by a number of
factors such as the location of the property, the ability of the management team, the level of mortgage rates, presence
of competing properties, adverse economic conditions in the locale, oversupply and rent control laws or other laws
affecting such properties.

Homebuilding. Homebuilding businesses are affected by several significant factors, including: rising costs and
decreased availability of suitable land; costs of construction labor and materials; overbuilding and price competition;
consumer demand and confidence; labor availability, including strikes; availability of construction financing and
residential mortgages; and related interest rates and availability of credit.

Gaming. The risks of gaming businesses include, among other things, state and local laws governing gaming licenses,
risks similar to those of lodging and hotel properties, general and local economic conditions and consumer confidence.

Restaurants. The risks of restaurant businesses are that they are more sensitive to adverse economic conditions and
competition than many other businesses, changing consumer tastes, and commodity and labor costs and, in some
instances, risks similar to those of the lodging and hotel properties.

Insurance Issues. Certain companies may carry comprehensive liability, fire, flood, earthquake, extended coverage and
rental loss insurance with various policy specifications, limits and deductibles, but uninsured losses would affect
profits, cash flows and performance.
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Financing and Credit. Real estate-related companies may be adversely affected by a lack of available financing or
tightening of credit.

Financial Leverage. Real estate-related companies may be highly leveraged, and financial covenants may affect the
ability of such companies to operate effectively.

Environmental Issues. In connection with the ownership (direct or indirect), operation, management and development
of real properties that may contain hazardous or toxic substances, a real estate-related company may be considered an
owner, operator or responsible party of such properties and, therefore, may be potentially liable for removal or
remediation costs, as well as certain other costs, including governmental fines and liabilities for injuries to persons and
property. The existence of any such material environmental liability could have a material adverse effect on the results
of operations and cash flow of any such company.

REIT Tax Issues. REITs are subject to a highly technical and complex set of provisions in the Code. The Fund might
invest in a real estate company that purports to be a REIT and then the company unexpectedly could fail to qualify as
a REIT. In the event of any such failure to qualify as a REIT which is not cured in accordance with
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applicable savings provisions in the Code, the company would be subject to corporate-level taxation, significantly
reducing the return to the Fund on the Fund’s investment in such company. REITs could possibly fail to qualify for
tax-free pass-through of income under the Code, or to maintain their exemptions from registration under the 1940 Act.
The above enumerated risks may also adversely affect a borrower’s or a lessee’s ability to meet its obligations to the
REIT. If a REIT’s borrowers or lessees default, the REIT may experience delays in enforcing its rights as a mortgagee
or lessor and may incur substantial costs associated with protecting its investments.

Rights and Warrants. Rights and warrants (including those acquired in units or attached to other securities) are forms
of derivative securities that give the holder the right, but not the obligation, to acquire a specified amount of equity
securities at a set price for a specified period of time. Rights and warrants are subject to the same market risks as
stocks, but may be more volatile in price.

Investment Companies. The Fund may invest in securities issued by other investment companies. Under the 1940 Act,
the Fund’s investment in securities issued by investment companies, subject to certain exceptions, currently is limited
to (i) 3% of the total voting stock of any one investment company, (ii) 5% of the Fund’s total assets with respect to any
one investment company and (iii) 10% of the Fund’s total assets in the aggregate (such limits do not apply to
investments in money market funds). However, Section 12(d)(1)(F) of the 1940 Act provides that these provisions
shall not apply to securities purchased or otherwise acquired by the Fund if (a) immediately after such purchase or
acquisition not more than 3% of the total outstanding shares of such investment company is owned by the Fund and
all affiliated persons of the Fund; and (b) the Fund has not offered or sold, and is not proposing to offer or sell, its
shares through a principal underwriter or otherwise at a public or offering price that includes a sales load of more than
1½%. Rule 12d1-3 under the 1940 Act provides, however, that the Fund may rely on the Section 12(d)(1)(F)
exemption and charge a sales load in excess of 1½% provided that the sales load and any service fee charged does not
exceed limits set forth in applicable rules of FINRA. In addition, if the Fund invests in investment companies,
including any exchange-traded funds which are investment companies, pursuant to Section 12(d)(1)(F), it must
comply with the following voting restrictions: when the Fund exercises voting rights, by proxy or otherwise, with
respect to investment companies owned by the Fund, the Fund will either seek instruction from the Fund’s
stockholders with regard to the voting of all proxies and vote in accordance with such instructions, or vote the shares
held by the Fund in the same proportion as the vote of all other holders of the securities of the investment company. In
addition, an investment company purchased by the Fund pursuant to Section 12(d)(1)(F) shall not be required to
redeem its shares in an amount exceeding 1% of such investment company’s total outstanding shares in any period of
less than thirty days.

Other exemptions in the 1940 Act or the rules thereunder or exemptive orders granted by the Securities and Exchange
Commission (the “SEC”), may allow the Fund to invest in another investment company in excess of (i), (ii) or (iii)
described in the preceding paragraph.

In addition to the management and operational fees the Fund bears directly in connection with its own operation, the
Fund will also bear its pro rata portion of the advisory and operational expenses incurred indirectly through its
investments in other investment companies. The Fund does not intend to invest in investment companies affiliated
with the Fund or Lazard Asset Management LLC (the “Investment Manager”).
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For purposes of considering the Fund’s status as a “diversified company” under Section 5(b)(1) of the 1940 Act,
investments in other investment companies are excluded from the diversification test, in accordance with the language
in Section 5(b)(1).

Currency Investments

Currency Investments may include the following types of investments.

Foreign Government Obligations; Securities of Supranational Entities. The Fund may invest in, or enter into,
obligations issued or guaranteed by one or more foreign governments or any of their political subdivisions, agencies
or instrumentalities. These securities also include debt obligations of supranational entities.

8
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Foreign Government Obligations. Investing in foreign sovereign debt securities in emerging market countries creates
exposure to the direct or indirect consequences of political, social or economic changes in the countries that issue the
securities or in which the issuers are located. See “Principal Risks of Currency Investments—Emerging Market Risk” in
the Prospectus/Proxy Statement. The ability and willingness of sovereign obligors in developing and emerging market
countries or the governmental authorities that control repayment of their external debt to pay principal and interest on
such debt when due may depend on general economic and political conditions within the relevant country. Certain
countries in which the Fund may invest have historically experienced, and may continue to experience, high rates of
inflation, high interest rates, exchange rate trade difficulties and extreme poverty and unemployment. Many of these
countries also are characterized by political uncertainty or instability. Additional factors which may influence the
ability or willingness to service debt include a country’s cash flow situation, the availability of sufficient foreign
exchange on the date a payment is due, the relative size of its debt service burden to the economy as a whole and its
government’s policy towards the International Monetary Fund, the International Bank for Reconstruction and
Development (the “World Bank”) and other international agencies. The ability of a foreign sovereign obligor to make
timely payments on its external debt obligations also will be strongly influenced by the obligor’s balance of payments,
including export performance, its access to international credits and investments, fluctuations in interest rates and the
extent of its foreign reserves. A country whose exports are concentrated in a few commodities or whose economy
depends on certain strategic imports could be vulnerable to fluctuations in international prices of these commodities or
imports. To the extent that a country receives payment for its exports in currencies other than US dollars, its ability to
make debt payments denominated in US dollars could be adversely affected. If a foreign sovereign obligor cannot
generate sufficient earnings from foreign trade to service its external debt, it may need to depend on continuing loans
and aid from foreign governments, commercial banks and multilateral organizations, and inflows of foreign
investment. The commitment on the part of these foreign governments, multilateral organizations and others to make
such disbursements may be conditioned on the government’s implementation of economic reforms and/or economic
performance and the timely service of its obligations. Failure to implement such reforms, achieve such levels of
economic performance or repay principal or interest when due may result in the cancellation of such third parties’
commitments to lend funds, which may further impair the obligor’s ability or willingness to timely service its debts.
The cost of servicing external debt also generally will be adversely affected by rising international interest rates,
because many external debt obligations bear interest at rates which are adjusted based upon international interest rates.
The ability to service external debt also will depend on the level of the relevant government’s international currency
reserves and its access to foreign exchange. Currency devaluation may affect the ability of a sovereign obligor to
obtain sufficient foreign exchange to service its external debt.

As a result of the foregoing, a governmental obligor may default on its obligations. If such an event occurs, the Fund
may have limited legal recourse against the issuer and/or guarantor. In some cases, remedies must be pursued in the
courts of the defaulting party itself, and the ability of the holder of foreign sovereign debt securities to obtain recourse
may be subject to the political climate in the relevant country. In addition, no assurance can be given that the holders
of commercial bank debt will not contest payments to the holders of other foreign sovereign debt obligations in the
event of default under their commercial bank loan agreements. Sovereign obligors in developing and emerging market
countries are among the world’s largest debtors to commercial banks, other governments, international financial
organizations and other financial institutions. These obligors, in the past, have experienced substantial difficulties in
servicing their external debt obligations, which led to defaults on certain obligations and the restructuring of certain
indebtedness. Restructuring arrangements have included, among other things, reducing and rescheduling interest and
principal payments by negotiating new or amended credit agreements or converting outstanding principal and unpaid
interest to Brady Bonds, and obtaining new credit to finance interest payments. Holders of certain foreign sovereign
debt securities may be requested to participate in the restructuring of such obligations and to extend further loans to
their issuers. There can be no assurance that the Brady Bonds and other foreign sovereign debt securities in which the
Fund may invest will not be subject to similar restructuring arrangements or to requests for new credit which may
adversely affect the Fund’s holdings. Furthermore, certain participants in the secondary market for such debt may be
directly involved in negotiating the terms of these arrangements and may therefore have access to information not
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available to other market participants.

For debt securities guaranteed by sovereign obligors, the value of the guarantees will be subject to similar risks as
sovereign debt securities issued by the sovereign obligors.
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Brady Bonds. Brady Bonds are debt obligations created through the exchange of existing commercial bank loans to
foreign entities for new obligations in connection with debt restructurings under a plan introduced by former US
Secretary of the Treasury Nicholas F. Brady. Brady Bonds may be collateralized or uncollateralized and issued in
various currencies, although most are US dollar-denominated. They are actively traded in the over-the-counter
secondary market.

Collateralized Brady Bonds may be fixed rate par bonds or floating rate discount bonds, which are generally
collateralized in full as to principal due at maturity by US Treasury zero coupon securities which have the same
maturity as the Brady Bonds. Interest payments on these Brady Bonds generally are collateralized by cash or
securities in an amount that, in the case of fixed rate bonds, is equal to at least one year of rolling interest payments or,
in the case of floating rate bonds, initially is equal to at least one year’s rolling interest payments based on the
applicable interest rate at that time and is adjusted at regular intervals thereafter. Certain Brady Bonds are entitled to
“value recovery payments” in certain circumstances, which in effect constitute supplemental interest payments but
generally are not collateralized. Brady Bonds often are viewed as having three or four valuation components: (1) the
collateralized repayment of principal at final maturity; (2) the collateralized interest payments; (3) the uncollateralized
interest payments; and (4) any uncollateralized repayment of principal at maturity (these uncollateralized amounts
constitute the “residual risk”). In the event of a default with respect to collateralized Brady Bonds as a result of which
the payment obligations of the issuer are accelerated, the US Treasury zero coupon obligations held as collateral for
the payment of principal will not be distributed to investors, nor will such obligations be sold and the proceeds
distributed. The collateral will be held by the collateral agent to the scheduled maturity of the defaulted Brady Bonds,
which will continue to be outstanding, at which time the face amount of the collateral will equal the principal
payments which would have then been due on the Brady Bonds in the normal course.

In addition, in light of the residual risk of Brady Bonds and, among other factors, the history of defaults with respect
to commercial bank loans by public and private entities of countries issuing Brady Bonds, investments in Brady
Bonds are to be viewed as speculative.

Supranational Entities. Supranational entities include international organizations designated or supported by
governmental entities to promote economic reconstruction or development and international banking institutions and
related government agencies. Examples include the World Bank, the European Coal and Steel Community, the Asian
Development Bank and the InterAmerican Development Bank. These supranational entity-issued instruments may be
denominated in multi-national currency units. Obligations of the World Bank and certain other supranational
organizations are supported by subscribed but unpaid commitments of member countries. There is no assurance that
these commitments will be undertaken or complied with in the future.

High Yield Corporate Debt Obligations. Some corporate debt obligations in which the Fund may invest are considered
higher-yielding but are of lower-quality either relative to similar US issuers or similar foreign issuers (“junk bonds”).
Most of these debt securities will bear interest at fixed rates. However, the Fund may also invest in corporate debt
securities with variable rates of interest or which involve equity features, such as contingent interest or participations
based on revenues, sales or profits (i.e., interest or other payments, often in addition to a fixed rate of return, that are
based on the borrower’s attainment of specified levels of revenues, sales or profits and thus enable the holder of the
security to share in the potential success of the venture). These securities may react less to fluctuations in interest rate
levels than do those of higher-quality securities, the values of certain of these securities also tend to be more sensitive
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to individual corporate developments and changes in economic conditions than higher-quality securities. The risk of
loss due to default by these issuers is significantly greater than with high-quality obligations because such securities
generally are unsecured and subordinated to the prior payment of senior indebtedness. The Fund also may incur
additional expenses to the extent that it is required to seek recovery upon a default in the payment of principal or
interest on its portfolio holdings.

These securities present a higher degree of credit risk. Companies that issue certain of these securities often are highly
leveraged and may not have available to them more traditional methods of financing. Therefore, the risk associated
with acquiring the securities of such issuers generally is greater than is the case with higher-quality securities and will
fluctuate over time. The issuer’s ability to service its debt obligations also may be affected adversely by specific
corporate developments, forecasts or the unavailability of additional financing. For example, during an economic
downturn or a sustained period of rising interest rates, highly leveraged issuers of these
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securities may not have sufficient revenues to meet their interest payment obligations. An economic recession could
adversely affect the ability of the issuers of lower-quality securities to repay principal and pay interest thereon and
increase the incidence of default for such securities. It is likely that an economic recession could disrupt severely the
market for such securities and may have an adverse impact on their value.

Because there is no established retail secondary market for many of these securities, the Fund anticipates that such
securities could be sold only to a limited number of dealers or institutional investors. To the extent a secondary trading
market for these securities does exist, it generally is not as liquid as the secondary market for higher-quality securities.
The lack of a liquid secondary market may have an adverse impact on market price and yield and the Fund’s ability to
dispose of particular issues when necessary to meet the Fund’s liquidity needs or in response to a specific economic
event such as a deterioration in the creditworthiness of the issuer. The lack of a liquid secondary market for certain
securities also may make it more difficult for the Fund to obtain accurate market quotations for purposes of valuing
the Fund and calculating its NAV and could result in the Fund selling such securities at lower prices than those used in
calculating the Fund’s NAV. Adverse publicity and investor perceptions, whether or not based on fundamental
analysis, may decrease the values and liquidity of these securities. In such cases, judgment may play a greater role in
valuation because less reliable, objective data may be available.

Structured Notes and Related Instruments. Structured notes and other related instruments are privately negotiated debt
obligations where the principal and/or interest is determined by reference to the performance of a benchmark asset,
market, interest rate or other financial indicator (an “embedded index”) or the relevant changes in two or more
embedded indices, such as the differential performance of two assets or markets, such as indices reflecting bonds.

Structured instruments may be issued by corporations, including banks, as well as by governmental agencies.
Structured instruments frequently are assembled in the form of medium-term notes, but a variety of forms are
available and may be used in particular circumstances. Structured instruments issued through a trust or partnership
through which the Fund would hold the underlying debt obligations may be in the form of “swap products,” in which the
trust or partnership swaps the payments due on an underlying bond with a swap counterparty who agrees to pay a
floating money market interest rate, or “partnerships” which allocate to the partners income, expenses, capital gains and
losses in accordance with a governing partnership agreement. The terms of structured instruments assembled in the
form of medium-term notes normally provide that their principal and/or interest payments are to be adjusted upwards
or downwards (but ordinarily not below zero) to reflect changes in the embedded index while the structured
instruments are outstanding. As a result, the interest and/or principal payments that may be made on a structured
product may vary widely, depending on a variety of factors, including the volatility of the embedded index and the
effect of changes in the embedded index on principal and/or interest payments. The value of structured instruments
may move in the same or the opposite direction as the value of the embedded index, so that appreciation of the
embedded index may produce an increase or decrease in the interest rate or value of the instrument at maturity. The
terms of structured instruments may provide that in certain circumstances no principal is due at maturity and,
therefore, may result in the loss of the Fund’s entire investment. Consequently, structured instruments may entail a
greater degree of market risk and volatility than other types of debt obligations. The rate of return on structured notes
may be determined by applying a multiplier to the performance or differential performance of the referenced index(es)
or other asset(s) so that the instrument may be more or less volatile than the embedded index, depending on the
multiplier. Application of a multiplier involves leverage that will serve to magnify the potential for gain and the risk
of loss.
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Participation Interests. The Fund may purchase from financial institutions participation interests in securities in which
the Fund may invest.

The Fund may invest in corporate obligations denominated in US or foreign currencies that are originated, negotiated
and structured by a syndicate of lenders (“Co-Lenders”) consisting of commercial banks, thrift institutions, insurance
companies, financial companies or other financial institutions one or more of which administers the security on behalf
of the syndicate (the “Agent Bank”). Co-Lenders may sell such securities to third parties called “Participants.” The Fund
may invest in such securities either by participating as a Co-Lender at origination or by acquiring an interest in the
security from a Co-Lender or a Participant (collectively, “participation interests”). Co-Lenders and Participants
interposed between the Fund and the corporate borrower (the “Borrower”), together with Agent Banks, are referred to
herein as “Intermediate Participants.”
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The Fund also may purchase a participation interest in a portion of the rights of an Intermediate Participant, which
would not establish any direct relationship between the Fund, on behalf of the Fund, and the Borrower. A participation
interest gives the Fund an undivided interest in the security in the proportion that the Fund’s participation interest bears
to the total principal amount of the security. These instruments may have fixed, floating or variable rates of interest
with remaining maturities of 13 months or less. If the participation interest is unrated, or has been given a rating below
that which is permissible for purchase by the Fund, the participation interest will be collateralized by US government
securities, or, in the case of unrated participation interests, the Investment Manager must have determined that the
instrument is of comparable quality to those instruments in which the Fund may invest. The Fund would be required
to rely on the Intermediate Participant that sold the participation interest not only for the enforcement of the Fund’s
rights against the Borrower, but also for the receipt and processing of payments due to the Fund under the security.
Because it may be necessary to assert through an Intermediate Participant such rights as may exist against the
Borrower, if the Borrower fails to pay principal and interest when due the Fund may be subject to delays, expenses
and risks that are greater than those that would be involved if the Fund were to enforce its rights directly against the
Borrower. Moreover, under the terms of a participation interest, the Fund may be regarded as a creditor of the
Intermediate Participant (rather than of the Borrower), so that the Fund also may be subject to the risk that the
Intermediate Participant may become insolvent. Similar risks may arise with respect to the Agent Bank if, for
example, assets held by the Agent Bank for the benefit of the Fund were determined by the appropriate regulatory
authority or court to be subject to the claims of the Agent Bank’s creditors. In such case, the Fund might incur certain
costs and delays in realizing payment in connection with the participation interest or suffer a loss of principal and/or
interest. Further, in the event of the bankruptcy or insolvency of the Borrower, the obligation of the Borrower to repay
the loan may be subject to certain defenses that can be asserted by such Borrower as a result of improper conduct by
the Agent Bank or Intermediate Participant.

Variable and Floating Rate Securities. Variable and floating rate securities provide for a periodic adjustment in the
interest rate paid on the obligations. The interest rate on variable or floating rate securities is ordinarily determined by
reference to or is a percentage of a bank’s prime rate, the 90-day Treasury bill rate, the rate of return on commercial
paper or bank certificates of deposit, an index of short-term interest rates or some other objective measure. The
adjustment intervals may be regular, and range from daily up to annually, or may be event based, such as a change in
the prime rate. Certain of these securities, such as those with interest rates that fluctuate directly or indirectly based on
multiples of a stated index, are designed to be highly sensitive to changes in interest rates and can subject the holders
thereof to extreme reductions of yield and possibly loss of principal.

Variable and floating rate securities frequently include a demand feature entitling the holder to sell the securities to the
issuer at par. In many cases, the demand feature can be exercised at any time on seven days’ notice. In other cases, the
demand feature is exercisable at any time on 30 days’ notice or on similar notice at intervals of not more than one year.
Some securities that do not have variable or floating interest rates may be accompanied by puts producing similar
results and price characteristics The Fund may invest in floating rate debt instruments (“floaters”). The interest rate on a
floater is a variable rate which is tied to another interest rate, such as a money-market index or Treasury bill rate. The
interest rate on a floater resets periodically, typically every six months. Because of the interest rate reset feature,
floaters provide the Fund with a certain degree of protection against rises in interest rates, although the Fund will
participate in any declines in interest rates as well. The interest rate on an inverse floating rate debt instrument
(“inverse floater”) resets in the opposite direction from the market rate of interest to which the inverse floater is indexed
or inversely to a multiple of the applicable index. An inverse floating rate security may exhibit greater price volatility
than a fixed rate obligation of similar credit quality.
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Money Market Instruments. Money market instruments include short-term obligations issued or guaranteed by the
United States government or its instrumentalities or agencies, repurchase agreements, bank obligations and
commercial paper of US and foreign corporations. The Fund may hold money market instruments pending investment
of the proceeds of the offering of the common stock, payment of distributions in accordance with the distribution
policy and payment of Fund expenses. The yield on these securities will tend to be lower than the yield on other
securities purchased by the Fund.

US Government Securities. The Fund may invest in US Treasury securities and securities issued or guaranteed by the
US government or its agencies or instrumentalities. Some obligations issued or guaranteed by US government
agencies and instrumentalities are supported by the full faith and credit of the US Treasury; others by the right of the
issuer to borrow from the Treasury; others by discretionary authority of the US government to
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purchase certain obligations of the agency or instrumentality; and others only by the credit of the agency or
instrumentality. While the US government currently provides financial support to such US government-sponsored
agencies or instrumentalities, no assurance can be given that it will always do so, since it is not so obligated by law. In
addition, the US government and its agencies and instrumentalities do not guarantee the market value of their
securities. Consequently, the value of such securities may fluctuate.

Repurchase Agreements. Repurchase agreements are transactions by which the Fund purchases a security and
simultaneously commits to resell that security to the seller at a mutually agreed upon time and price. The repurchase
price may be higher than the purchase price, the difference being income to the Fund, or the purchase and repurchase
prices may be the same, with interest at a stated rate due to the Fund together with the repurchase price on repurchase.
In either case, the income to the Fund is unrelated to the interest rate on the security itself. The Fund will generally
enter into repurchase agreements of short durations, from overnight to one week, although the underlying securities
generally have longer maturities.

Bank Obligations. Bank obligations in which the Fund may invest consist of certificates of deposit, banker’s
acceptances and time deposits issued by national banks and state banks, trust companies and mutual savings banks, or
by banks or institutions, the accounts of which are insured by the Federal Deposit Insurance Corporation or the
Savings Association Insurance Fund. Certificates of deposit are negotiable certificates evidencing the indebtedness of
a commercial bank to repay funds deposited with it for a definite period of time (usually from 14 days to one year) at a
stated or variable interest rate. Banker’s acceptances are credit instruments evidencing the obligation of a bank to pay a
draft which has been drawn on it by a customer, which instruments reflect the obligation both of the bank and of the
drawer to pay the face amount of the instrument upon maturity. Time deposits are non-negotiable deposits maintained
in a banking institution for a specified period of time at a stated interest rate.

Commercial Paper. Commercial paper consists of short-term (usually from one to 270 days) unsecured promissory
notes issued by corporations in order to finance their current operations. Certain notes may have floating or variable
rates. Variable and floating rate notes with a demand notice period exceeding seven days will be subject to the Fund’s
policy with respect to illiquid investments unless, in the judgment of the Fund, such note is considered to be liquid.

LOR only

Master Limited Partnerships

Although master limited partnership (“MLP”) investments may take many forms, a fund investing in MLPs would be
expected to invest primarily in MLPs that are classified as partnerships for US federal income tax purposes and whose
interests or “units” are traded on securities exchanges like shares of corporate stock. MLPs generally have two classes of
partners, the general partner and the limited partners. The general partner normally controls the MLP through an
equity interest plus units that are subordinated to the common (publicly traded) units for an initial period and then only
converting to common if certain financial tests are met. As a motivation for the general partner to successfully manage
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the MLP and increase cash flows, the terms of most MLPs typically provide that the general partner receives a larger
portion of the net income as distributions reach higher target levels. As cash flow grows, the general partner receives a
greater interest in the incremental income compared to the interest of limited partners. The general partner’s incentive
compensation typically increases up to 50% of incremental income. Nevertheless, the aggregate amount distributed to
limited partners will increase as MLP distributions reach higher target levels. Given this incentive structure, the
general partner has an incentive to streamline operations and undertake acquisitions and growth projects in order to
increase distributions to all partners.

MLP common units represent an equity ownership interest in a partnership, providing limited voting rights and
entitling the holder to a share of the company’s success through distributions and/or capital appreciation. Unlike
stockholders of a corporation, common unit holders do not elect directors annually and generally have the right to vote
only on certain significant events, such as mergers, a sale of substantially all of the assets, removal of the general
partner or material amendments to the partnership agreement. MLPs are required by their partnership agreements to
distribute a large percentage of their current operating earnings. Common unit holders generally have first right to a
minimum quarterly distribution prior to distributions to the convertible subordinated unit holders or
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the general partner (including incentive distributions). Common unit holders typically have arrearage rights if the
minimum quarterly distribution is not met. In the event of liquidation, MLP common unit holders have first right to
the partnership’s remaining assets after bondholders, other debt holders, and preferred unit holders have been paid in
full. MLP common units trade on a national securities exchange or over-the-counter. Some limited liability companies
(“LLCs”) may be treated as MLPs for federal income tax purposes. Similar to MLPs, these LLCs typically do not pay
federal income tax at the entity level and are required by their operating agreements to distribute a large percentage of
their current operating earnings. In contrast to MLPs, these LLCs have no general partner and there are no incentives
that entitle management or other unit holders to increased percentages of cash distributions as distributions reach
higher target levels. In addition, LLC common unit holders typically have voting rights with respect to the LLC,
whereas MLP common units have limited voting rights. MLP common units and other equity securities can be
affected by macroeconomic and other factors affecting the stock market in general, expectations of interest rates,
investor sentiment towards MLPs or its business sector, changes in a particular issuer’s financial condition, or
unfavorable or unanticipated poor performance of a particular issuer (in the case of MLPs, generally measured in
terms of distributable cash flow). Prices of common units of individual MLPs and other equity securities can also be
affected by fundamentals unique to the partnership or company, including earnings power and coverage ratios.

MLP convertible subordinated units are typically issued by MLPs to founders, corporate general partners of MLPs,
entities that sell assets to the MLP, and institutional investors, and may be purchased in direct placements from such
persons. The purpose of the convertible subordinated units is to increase the likelihood that during the subordination
period there will be available cash to be distributed to common unit holders. Convertible subordinated units generally
are not entitled to distributions until holders of common units have received specified minimum quarterly
distributions, plus any arrearages, and may receive less in distributions upon liquidation. Convertible subordinated
unit holders generally are entitled to a minimum quarterly distribution prior to the payment of incentive distributions
to the general partner, but are not entitled to arrearage rights. Therefore, they generally entail greater risk than MLP
common units. They are generally convertible automatically into the senior common units of the same issuer at a
one-to-one ratio upon the passage of time or the satisfaction of certain financial tests. These units do not trade on a
national exchange or over-the-counter, and there is no active market for convertible subordinated units. The value of a
convertible security is a function of its worth if converted into the underlying common units. Convertible subordinated
units generally have similar voting rights to MLP common units. Because convertible subordinated units generally
convert to common units on a one-to-one ratio, the price that the Fund could be expected to pay upon purchase or to
realize upon resale is generally tied to the common unit price less a discount. The size of the discount varies
depending on a variety of factors including the likelihood of conversion, and the length of time remaining to
conversion, and the size of the block purchased.

MLP I-Shares represent an indirect investment in MLP I-units. I-units are equity securities issued to affiliates of
MLPs, typically a limited liability company, that own an interest in and manage the MLP. The issuer has management
rights but is not entitled to incentive distributions. The I-Share issuer’s assets consist exclusively of MLP I-units.
Distributions by MLPs to I-unit holders are made in the form of additional I-units, generally equal in amount to the
cash received by common unit holders of MLPs. Distributions to I-Share holders are made in the form of additional
I-Shares, generally equal in amount to the I-units received by the I-Share issuer. The issuer of the I-Share is taxed as a
corporation for federal income tax purposes; however, the MLP does not allocate income or loss to the I-Share issuer.
Accordingly, investors receive a Form 1099, are not allocated their proportionate share of income of the MLPs and are
not subject to state income tax filing obligations. The price of I-Shares and their volatility tend to be correlated to the
price of common units, although the price correlation is not precise.
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The Fund’s investments in MLPs are anticipated to consist primarily of “qualified publicly traded partnerships” that do
not generate non-qualifying income for the purposes of satisfying the Fund’s “gross income test,” as further discussed in
“Certain Material US Federal Income Tax Considerations” below.

Investment Techniques

The following applies to both LOR and LGI.

Leverage—Borrowings. Under the 1940 Act, money borrowed for leveraging is limited to 33 ⅓% of the value of the
Fund’s “Net Assets” (which are the Fund’s assets without taking into account Financial Leverage (as
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defined below)) plus the principal amount represented by borrowings under a credit facility with a financial institution
(“Borrowings”). Interest costs of Borrowings may or may not be recovered by appreciation of the securities purchased;
in certain cases, interest costs may exceed the return received on the securities purchased. During periods in which the
Fund uses leverage, the fees paid to the Investment Manager, for advisory services will be higher than if the Fund did
not use leverage because the fees paid will be calculated on the basis of the Fund’s Total Leveraged Assets. Total
Leveraged Assets are equal to net assets plus “Financial Leverage.” Financial Leverage is equal to Borrowings plus the
aggregate financial exposures created by forward currency contracts in excess of that represented in the Fund’s net
assets (“Currency Commitments”).

For Borrowings for investment purposes, the 1940 Act requires the Fund to maintain continuous asset coverage (Net
Assets plus the principal amount represented by Borrowings) of 300% of the amount borrowed. In addition, the Fund
is not permitted to declare any cash dividend or other distribution on its common stock unless, at the time of such
declaration, the value of the Fund’s net assets plus the principal amount by Borrowings, is at least 300% of such
principal amount. The Fund also may be required to maintain minimum average balances in connection with such
Borrowings or pay a commitment or other fee to maintain a credit facility; either of these requirements would increase
the cost of Borrowings over the stated interest rate. If the Fund issued preferred stock, it would be required to maintain
asset coverage of 200% of the aggregate amount of securities representing indebtedness plus the aggregate liquidation
value of the outstanding preferred stock. If preferred stock is outstanding, two of the Fund’s Directors would be elected
by the holders of preferred stock, voting separately as a class, and the remainder of the Directors would be elected by
holders of common stock and holders of preferred stock voting as a single class. In the event the Fund failed to pay
distributions on preferred stock for two years, holders of preferred stock would be entitled to elect a majority of the
Fund’s Directors.

Credit Facilities. Each Fund has entered into a credit facility with State Street Bank and Trust Company (each, a
“Credit Facility”).

LGI has a $30 million Credit Facility and LOR has a $20 million Credit Facility, primarily to borrow to invest Fund
assets in Currency Investments. LGI may borrow the lesser of $30 million or 33⅓% of its Total Leveraged Assets. LOR
may borrow the lesser of $20 million or 33⅓% of its Total Leveraged Assets. Interest on borrowings is payable at the
higher of the Federal Funds rate or the reserve adjusted LIBOR rate plus 0.95%, on an annualized basis. Under the
Credit Facilities, each Fund has agreed to pay a 0.15% per annum fee on the unused portion of the commitment
(0.25% per annum if the unused portion is equal to or exceeds 25% of the committed line amount), payable quarterly
in arrears.

Forward Commitments. The Fund may purchase or sell securities on a forward commitment, when-issued or
delayed-delivery basis, which means that delivery and payment take place a number of days after the date of the
commitment to purchase or sell. The payment obligation and the interest rate receivable on a forward commitment,
when-issued or delayed-delivery security are fixed when the Fund enters into the commitment, but the Fund does not
make a payment until it receives delivery from the counterparty. The Fund will segregate permissible liquid assets at
least equal to the full notional value of its forward commitment contracts or, with respect to forward commitments that
include a contractual cash settlement requirement, will segregate such assets at least equal at all times to the amount of
the Fund’s purchase commitment. The Fund may engage in forward commitments to increase the Fund’s financial
exposure to the types of securities in which it invests, which would increase the Fund’s exposure to changes in interest
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rates and will increase the volatility of its returns. If the Fund is fully or almost fully invested when forward
commitment purchases are outstanding, such purchases may result in a form of leverage. At no time will the Fund
have more than 33⅓% of its total assets committed to purchase securities on a forward commitment basis. Purchasing
forward commitments is similar to purchasing forward currency contracts. See “Derivatives—Foreign Currency
Transactions” below.

Securities purchased on a forward commitment, when-issued or delayed-delivery basis are subject to changes in value
(generally changing in the same way, i.e., appreciating when interest rates decline and depreciating when interest rates
rise) based upon the public’s perception of the creditworthiness of the issuer and changes, real or anticipated, in the
level of interest rates. Securities purchased on a forward commitment, when-issued or delayed-delivery basis may
expose the Fund to risks because they may experience such fluctuations prior to their actual delivery. Purchasing
securities on a forward commitment, when-issued or delayed-delivery basis can involve the additional risk that the
yield available in the market when the delivery takes place actually may be higher than that
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obtained in the transaction itself. Purchasing securities on a forward commitment, when-issued or delayed-delivery
basis when the Fund is fully or almost fully invested may result in greater potential fluctuation in the value of the
Fund’s net assets and its NAV per share.

Global or World Equity Investments

Lending Fund Securities. The Fund may lend securities constituting Global or World Equity Investments to brokers,
dealers and other financial institutions needing to borrow securities to complete certain transactions. In connection
with such loans, the Fund remains the owner of the loaned securities and continues to be entitled to payments in
amounts equal to the interest, dividends or other distributions payable on the loaned securities. The Fund also has the
right to terminate a loan at any time. The Fund may call the loan to vote proxies if a material issue affecting the Fund’s
investment is to be voted upon. Loans of Fund securities may not exceed 33 ⅓% of the value of the Fund’s total assets.
The Fund will receive collateral consisting of cash, US Government securities or irrevocable letters of credit which
will be maintained at all times in an amount equal to at least 100% of the current market value of the loaned securities.
If the collateral consists of a letter of credit or securities, the borrower will pay the Fund a loan premium fee. If the
collateral consists of cash, the Fund will reinvest the cash and pay the borrower a pre-negotiated fee or “rebate” from
any return earned on the investment. Should the borrower of the securities fail financially, the Fund may experience
delays in recovering the loaned securities or exercising its rights in the collateral. Loans are made only to borrowers
that are deemed by the Investment Manager to be of good financial standing. In a loan transaction, the Fund will also
bear the risk of any decline in value of securities acquired with cash collateral.

Currency Investments

Derivatives. The Fund may invest in, or enter into, derivatives such as forward contacts, options, futures contracts,
options on futures contracts and swap agreements. Derivatives may provide a less expensive, quicker or more
specifically focused way for the Fund to invest than “traditional” securities would.

Derivatives can be volatile and involve various types and degrees of risk, depending upon the characteristics of the
particular derivative and the portfolio as a whole. Derivatives permit the Fund to increase or decrease the level of risk,
or change the character of the risk, to which its portfolio is exposed in much the same way as the Fund can increase or
decrease the level of risk, or change the character of the risk, of its portfolio by making investments in specific
securities. However, derivatives may entail investment exposures that are greater than their cost would suggest,
meaning that a small investment in derivatives could have a large potential impact on the Fund’s performance.

If the Fund invests in derivatives at inopportune times or judges market conditions incorrectly, such investments may
lower the Fund’s return or result in a loss. The Fund also could experience losses if its derivatives were poorly
correlated with its other investments, or if the Fund were unable to liquidate its position because of an illiquid
secondary market. The market for many derivatives is, or suddenly can become, illiquid. Changes in liquidity may
result in significant, rapid and unpredictable changes in the prices for derivatives.
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Derivatives may be purchased on established exchanges or through privately negotiated transactions referred to as
over-the-counter derivatives. Exchange-traded derivatives generally are guaranteed by the clearing agency which is
the issuer or counterparty to such derivatives. This guarantee usually is supported by a daily variation margin system
operated by the clearing agency in order to reduce overall credit risk. As a result, unless the clearing agency defaults,
there is relatively little counterparty credit risk associated with derivatives purchased on an exchange. In contrast, no
clearing agency guarantees over-the-counter derivatives. Therefore, each party to an over-the-counter derivative bears
the risk that the counterparty will default. Accordingly, the Investment Manager will consider the creditworthiness of
counterparties to over-the-counter derivatives in the same manner as it would review the credit quality of a security to
be purchased by the Fund. Over-the-counter derivatives are less liquid than exchange-traded derivatives since the
other party to the transaction may be the only investor with sufficient understanding of the derivative to be interested
in bidding for it.
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The Fund has claimed exclusions from the definition of the term “commodity pool operator” (“CPO”) pursuant to
Regulation 4.5 under the Commodity Exchange Act (the “CEA”) and, therefore, are not subject to registration or
regulation as a CPO under the CEA. The Fund may be limited in its ability to use commodity futures or options
thereon, engage in certain swap transactions or make certain other investments (collectively, “commodity interests”) if it
continues to claim the exclusion from the definition of CPO. In order to be eligible to continue to claim this exclusion,
if the Fund uses commodity interests other than for bona fide hedging purposes (as defined by the Commodity Futures
Trading Commission (the “CFTC”)), the aggregate initial margin and premiums required to establish those positions
(after taking into account unrealized profits and unrealized losses on any such positions and excluding the amount by
which options are “in-the-money” at the time of purchase) may not exceed 5% of the Fund’s NAV, or, alternatively, the
aggregate net notional value of those positions, as determined at the time the most recent position was established,
may not exceed 100% of the Fund’s NAV (after taking into account unrealized profits and unrealized losses on any
such positions). In addition to meeting one of the foregoing trading limitations, the Fund may not market itself as a
commodity pool or otherwise as a vehicle for trading in the commodity futures, commodity options or swaps markets.
Even if the Fund’s direct use of commodity interests complies with the trading limitations described above, the Fund
may have indirect exposure to commodity interests in excess of such limitations. Such exposure may result from the
Fund’s investment in other investment vehicles, including investment companies that are not managed by the
Investment Manager or one of its affiliates, certain securitized vehicles that may invest in commodity interests and/or
non-equity REITs that may invest in commodity interests (collectively, “underlying funds”). Because the Investment
Manager may have limited or no information as to the commodity interests in which an underlying fund invests at any
given time, the CFTC has issued temporary no-action relief permitting registered investment companies, such as the
Fund, to continue to rely on the exclusion from the definition of CPO. The Investment Manager has filed the required
notice to claim this no-action relief for the Fund. In order to rely on the temporary no-action relief, the Investment
Manager must meet certain conditions and the Fund must otherwise comply with the trading and market limitations
described above with respect to their direct investments in commodity interests.

Foreign Currency Transactions. Currency transactions include forward currency contracts, exchange-listed currency
futures contracts and options thereon, exchange-listed and OTC options on currencies and currency swaps. Foreign
currency transactions may involve, for example, the Fund’s purchase of foreign currencies for US dollars or the
maintenance of short positions in foreign currencies. A short position would involve the Fund agreeing to exchange an
amount of a currency it did not currently own for another currency at a future date in anticipation of a decline in the
value of the currency sold relative to the currency the Fund contracted to receive. The Fund’s success in these
transactions will depend principally on the Investment Manager’s ability to predict accurately future foreign currency
exchange rates.

Currency exchange rates may fluctuate significantly over short periods of time. They generally are determined by the
forces of supply and demand in the foreign exchange markets and the relative merits of investments in different
countries, actual or perceived changes in interest rates and other complex factors, as seen from an international
perspective. Currency exchange rates also can be affected unpredictably by intervention of US or foreign governments
or central banks, or the failure to intervene, or by currency controls or political developments in the United States or
abroad. See “Principal Risks of Currency Investments—Currency Risks” in the Prospectus/Proxy Statement.

Forward Contracts. A forward currency contract involves a privately negotiated obligation to purchase or sell (with
delivery generally required) a specific currency at a future date, which may be any fixed number of days from the date
of the contract as agreed upon by the parties, at a price set at the time of the contract. These contracts are entered into
in the interbank market conducted directly between currency traders (usually large commercial banks and brokers) and
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their customers. Forward currency contracts are similar to currency futures contracts, except that futures contracts are
traded on commodities exchanges and are standardized as to contract size and delivery date.

Forward currency contracts are highly volatile, and a relatively small price movement in a forward currency contract
may result in substantial losses to the Fund. See “Principal Risks Currency Investments— Derivatives and Hedging” in the
Prospectus/Proxy Statement.
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Futures Transactions—In General. The Fund may enter into futures contracts in US domestic markets or on exchanges
located outside the United States. Foreign markets may offer advantages such as trading opportunities or arbitrage
possibilities not available in the United States. Foreign markets, however, may have greater risk potential than
domestic markets. For example, some foreign exchanges are principal markets so that no common clearing facility
exists and an investor may look only to the broker for performance of the contract. In addition, any profits the Fund
might realize in trading could be eliminated by adverse changes in the currency exchange rate, or the Fund could incur
losses as a result of those changes. Transactions on foreign exchanges may include both commodities which are traded
on domestic exchanges and those which are not. Unlike trading on domestic commodity exchanges, trading on foreign
commodity exchanges is not regulated by the CFTC.

Engaging in these transactions involves risk of loss to the Fund which could adversely affect the value of the Fund’s
net assets. Although the Fund would intend to purchase or sell futures contracts only if there is an active market for
such contracts, no assurance can be given that a liquid market will exist for any particular contract at any particular
time. Many futures exchanges and boards of trade limit the amount of fluctuation permitted in futures contract prices
during a single trading day. Once the daily limit has been reached in a particular contract, no trades may be made that
day at a price beyond that limit or trading may be suspended for specified periods during the trading day. Futures
contract prices could move to the limit for several consecutive trading days with little or no trading, thereby
preventing prompt liquidation of futures positions and potentially subjecting the Fund to substantial losses.

Specific Futures Transactions. The Fund may purchase and sell futures contracts and options thereon, including these
with respect to foreign currencies and interest rates. A currency future obligates the Fund to purchase or sell an
amount of a specific currency at a future date at a specific price. An interest rate future obligates the Fund to purchase
or sell an amount of a specific debt security at a future date at a specific price.

Options—In General. The Fund may buy and sell (write) covered call and put options. A call option gives the purchaser
of the option the right to buy, and obligates the buyer (writer) to sell, the underlying security or securities at the
exercise price at any time during the option period, or at a specific date. Conversely, a put option gives the purchaser
of the option the right to sell, and obligates the writer to buy, the underlying security or securities at the exercise price
at any time during the option period, or at a specific date.

A covered call option written by the Fund is a call option with respect to which the Fund owns the underlying security
or otherwise covers the transaction by segregating permissible liquid assets. A put option written by the Fund is
covered when, among other things, the Fund segregates permissible liquid assets having a value equal to or greater
than the exercise price of the option to fulfill the obligation undertaken. The principal reason for writing covered call
and put options is to realize, through the receipt of premiums, a greater return than would be realized on the
underlying securities alone. The Fund receives a premium from writing covered call or put options which it retains
whether or not the option is exercised.

There is no assurance that sufficient trading interest to create a liquid secondary market on a securities exchange will
exist for any particular option or at any particular time, and for some options no such secondary market may exist. A
liquid secondary market in an option may cease to exist for a variety of reasons. In the past, for example, higher than
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anticipated trading activity or order flow, or other unforeseen events, at times have rendered certain of the clearing
facilities inadequate and resulted in the institution of special procedures, such as trading rotations, restrictions on
certain types of orders or trading halts or suspensions in one or more options. There can be no assurance that similar
events, or events that may otherwise interfere with the timely execution of customers’ orders, will not recur. In such
event, it might not be possible to effect closing transactions in particular options. If, as a covered call option writer,
the Fund is unable to effect a closing purchase transaction in a secondary market, it will not be able to sell the
underlying security until the option expires or it delivers the underlying security upon exercise or it otherwise covers
its position.

Specific Options Transactions. The Fund may buy and sell call and put options on foreign currency. A call option
gives the purchaser of the option the right to buy, and obligates the writer to sell, the underlying currency at the
exercise price at any time during the option period, or at a specific date, at a price which the purchaser expects to be
lower than the spot price of the currency at the time the option is exercised. Conversely, a put option gives the
purchaser of the option the right to sell, and obligates the writer to buy, the underlying currency at the exercise price
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at any time during the option period, or at a specific date, at a price which the seller anticipates to be higher than the
spot price of the currency at the time the option is exercised.

The Fund may purchase cash-settled options on interest rate swaps, including interest rate swaps denominated in
foreign currency in pursuit of its investment objective. Interest rate swaps involve the exchange by the Fund with
another party of their respective commitments to pay or receive interest (for example, an exchange of floating-rate
payments for fixed-rate payments) denominated in US dollars or foreign currency. A cash-settled option on a swap
gives the purchaser the right, but not the obligation, in return for the premium paid, to receive an amount of cash equal
to the value of the underlying swap as of the exercise date. These options typically are purchased in privately
negotiated transactions from financial institutions, including securities brokerage firms.

Swap Agreements. The Fund may enter into currency exchange and interest rate swap agreements. Swap agreements
are two-party contracts entered into primarily by institutional investors for periods ranging from a few weeks to more
than a year. In a standard swap transaction, two parties agree to exchange the returns (or differentials in rates of
return) earned or realized on particular predetermined investments or instruments, which may be adjusted for an
interest factor. The gross returns to be exchanged or “swapped” between the parties are generally calculated with respect
to a “notional amount,” i.e., the return on or increase in value of a particular dollar amount invested in a particular
security or basket of securities (an equity or total return swap), at a particular interest rate, in a particular foreign
currency, or in a particular index. Forms of interest rate swap agreements include interest rate caps, under which, in
return for a premium, one party agrees to make payments to the other to the extent interest rates exceed a specified
rate or “cap”; interest rate floors, under which, in return for a premium, one party agrees to make payments to the other
to the extent interest rates fall below a specified level or “floor”; and interest rate collars, under which a party sells a cap
and purchases a floor or vice versa in an attempt to protect itself against interest rate movements exceeding given
minimum or maximum levels.

Swaps that are centrally cleared are subject to the creditworthiness of the clearing organizations involved in the
transaction. For example, the Fund could lose margin payments it has deposited with a clearing organization as well as
the net amount of gains not yet paid by the clearing organization if the clearing organization breaches its agreement
with the Fund or becomes insolvent or goes into bankruptcy. In the event of bankruptcy of the clearing organization,
the Fund may be entitled to the net amount of gains the Fund is entitled to receive plus the return of margin owed to it
only in proportion to the amount received by the clearing organization’s other customers, potentially resulting in losses
to the Fund.

Most swap agreements entered into by the Fund would calculate the obligations of the parties to the agreement on a
“net” basis. Consequently, the Fund’s current obligations (or rights) under a swap agreement generally will be equal only
to the net amount to be paid or received under the agreement based on the relative values of the positions held by each
party to the agreement (the “net amount”). The risk of loss with respect to swaps is limited to the net amount of
payments that the Fund is contractually obligated to make. If the other party to a swap defaults, the Fund’s risk of loss
consists of the net amount of payments that the Fund contractually is entitled to receive.
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Future Developments. The Fund may take advantage of opportunities in options and futures contracts and options on
futures contracts and any other derivatives which are not presently contemplated for use by the Fund or which are not
currently available but which may be developed, to the extent such opportunities are both consistent with the Fund’s
investment objective and legally permissible for the Fund. Before entering into such transactions or making any such
investment, the Fund will provide appropriate disclosure in its Prospectus or this SAI.

DESCRIPTION OF THE FUNDS

LGI is a Maryland corporation organized on January 27, 2004. LOR is a Maryland corporation organized on April 6,
2005. Each Fund is a diversified, closed-end management investment company.
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MANAGEMENT OF THE FUNDS

Board of Directors

The business and affairs of the Funds are managed under the direction of each Fund’s Board of Directors (the “Board”),
which approves all significant agreements with those companies that furnish services to the Funds. These companies
are as follows:

Lazard Asset Management LLC Investment Manager

State Street Bank and Trust Company Custodian

Computershare Trust Company, N.A. Transfer Agent and Registrar

Computershare, Inc. Dividend Disbursing Agent
20
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Investment Management

The Investment Manager, located at 30 Rockefeller Plaza, New York, NY 10112-6300, has entered into an investment
management agreement (the “Management Agreement”) with each Fund. Pursuant to the Management Agreement, the
Investment Manager regularly provides the Funds with investment research, advice and supervision and furnishes
continuously an investment program for the Funds consistent with its investment objective and policies, including the
purchase, retention and disposition of securities, and provides the Funds with administrative, operational and
compliance assistance services.

The Investment Manager, a wholly-owned subsidiary of Lazard Ltd, is registered as an investment adviser with the
SEC. The Investment Manager provides day-to-day management of the Funds’ investments and assists in the overall
management of the Funds’ affairs. Its clients are both individuals and institutions, some of whose accounts have
investment policies similar to those of several of the portfolios in the Lazard Fund Complex.

Code of Ethics. Each Fund and the Investment Manager each have adopted a Code of Ethics pursuant to Rule 17j-1
under the 1940 Act that permits its personnel, subject to such Code of Ethics, to invest in securities, including
securities that may be purchased or held by the Fund. The Codes of Ethics restrict the personal securities transactions
of employees and require Fund managers and other investment personnel to comply with the preclearance and
disclosure procedures. The primary purpose of the Codes of Ethics is to ensure that personal trading by employees
does not disadvantage any Fund. The Codes of Ethics are available on the SEC’s web site at http://www.sec.gov and
may be obtained, after paying a duplicating fee, by electronic request at the following email address:
publicinfo@sec.gov.

Principal Portfolio Managers

The following persons are responsible for the management of each Fund’s portfolio:

James Donald is responsible for allocation of each Fund’s assets between World Equity Investments or Global Equity
Investments, as applicable, and Currency Investments and for overall management of each Fund’s portfolio.

Patrick Ryan and Kyle Waldhauer are the portfolio managers jointly responsible for investing LOR’s assets allocated
to World Equity Investments, with Ronald Temple in an oversight capacity.

Louis Florentin-Lee and Barnaby Wilson are the portfolio managers jointly responsible for investing LGI’s assets
allocated to Global Equity Investments, with Ronald Temple in an oversight capacity.
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Ardra Belitz and Ganesh Ramachandran are the portfolio managers jointly responsible for investing each Fund’s assets
allocated to Currency Investments.

Portfolio Management

Team Management. Portfolio managers at the Investment Manager manage multiple accounts for a diverse client base,
including private clients, institutions and investment funds. The Investment Manager manages all portfolios on a team
basis. The team is involved at all levels of the investment process. This team approach allows for every portfolio
manager to benefit from his/her peers, and for clients to receive the firm’s best thinking, not that of a single portfolio
manager. The Investment Manager manages all like investment mandates against a model portfolio. Specific client
objectives, guidelines or limitations then are applied against the model, and any necessary adjustments are made.

Material Conflicts Related to Management of Similar Accounts. Although the potential for conflicts of interest exist
when an investment adviser and portfolio managers manage other accounts that invest in securities in which each
Fund may invest or that may pursue a strategy similar to each Fund’s component strategies (collectively, “Similar
Accounts”), the Investment Manager has procedures in place that are designed to ensure that all accounts are treated
fairly and that each Fund is not disadvantaged, including procedures regarding trade allocations and “conflicting trades”
(e.g., long and short positions in the same or similar securities, as described below). In addition, each Fund, as a
registered investment company, is subject to different regulations than certain of the Similar Accounts, and,
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consequently, may not be permitted to engage in all the investment techniques or transactions, or to engage in such
techniques or transactions to the same degree, as the Similar Accounts.

Potential conflicts of interest may arise because of the Investment Manager’s management of the Funds and Similar
Accounts, including the following:

1. Similar Accounts may have investment objectives, strategies and risks that differ from those of each Fund. In
addition, each Fund, as a registered investment company, is subject to different regulations than certain of the Similar
Accounts and, consequently, may not be permitted to invest in the same securities, exercise rights to exchange or
convert securities or engage in all the investment techniques or transactions, or to invest, exercise or engage to the
same degree, as the Similar Accounts. For these or other reasons, the portfolio managers may purchase different
securities for each Fund and the corresponding Similar Accounts, and the performance of securities purchased for the
Fund may vary from the performance of securities purchased for Similar Accounts, perhaps materially.

2. Conflicts of interest may arise with both the aggregation and allocation of securities transactions and allocation of
limited investment opportunities, as the Investment Manager may be perceived as causing accounts it manages to
participate in an offering to increase the Investment Manager’s overall allocation of securities in that offering, or to
increase the Investment Manager’s ability to participate in future offerings by the same underwriter or issuer.
Allocations of bunched trades, particularly trade orders that were only partially filled due to limited availability, and
allocation of investment opportunities generally, could raise a potential conflict of interest, as the Investment Manager
may have an incentive to allocate securities that are expected to increase in value to preferred accounts. Initial public
offerings, in particular, are frequently of very limited availability. A potential conflict of interest may be perceived to
arise if transactions in one account closely follow related transactions in a different account, such as when a purchase
increases the value of securities previously purchased by the other account, or when a sale in one account lowers the
sale price received in a sale by a second account.

3. Portfolio managers may be perceived to have a conflict of interest because of the large number of Similar Accounts,
in addition to the Funds, that they are managing on behalf of the Investment Manager. Although the Investment
Manager does not track each individual portfolio manager’s time dedicated to each account, the Investment Manager
periodically reviews each portfolio manager’s overall responsibilities to ensure that he or she is able to allocate the
necessary time and resources to effectively manage the Funds. As illustrated in the table below, most of the portfolio
managers manage a significant number of Similar Accounts (10 or more) in addition to the Funds.

4. Generally, the Investment Manager and/or some or all of the Funds’ portfolio managers have investments in Similar
Accounts. This could be viewed as creating a potential conflict of interest, since certain of the portfolio managers do
not invest in the Funds or may invest more significantly in a Similar Account.

5. The portfolio managers noted in footnote (#) to the table below manage Similar Accounts with respect to which the
advisory fee is based on the performance of the account, which could give the portfolio managers and the Investment
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Manager an incentive to favor such Similar Accounts over the Funds.

6. The Funds’ portfolio managers may place transactions on behalf of Similar Accounts that are directly or indirectly
contrary to investment decisions made for the Funds, which could have the potential to adversely impact the Funds,
depending on market conditions. In addition, if the Funds’ investment in an issuer is at a different level of the issuer’s
capital structure than an investment in the issuer by Similar Accounts, in the event of credit deterioration of the issuer,
there may be a conflict of interest between the Funds’ and such Similar Accounts’ investments in the issuer. If the
Investment Manager sells securities short, including on behalf of a registered investment company, it may be seen as
harmful to the performance of any Similar Accounts or other client accounts investing “long” in the same or similar
securities whose market values fall as a result of short-selling activities.

7. Investment decisions for the Funds are made independently from those of Similar Accounts. If, however, Similar
Accounts desire to invest in, or dispose of, the same securities as the Funds, available investments or opportunities for
sales will be allocated equitably to each. In some cases, this procedure may adversely affect the size of the position
obtained for or disposed of by the Funds or the price paid or received by the Funds.
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8. Under the Investment Manager’s trade allocation procedures applicable to domestic and foreign initial and
secondary public offerings and Rule 144A transactions (collectively herein a “Limited Offering”), the Investment
Manager will generally allocate Limited Offering shares among client accounts, including the Funds, pro rata based
upon the aggregate asset size (excluding leverage) of the account. The Investment Manager may also allocate Limited
Offering shares on a random basis, as selected electronically, or other basis. It is often difficult for the Investment
Manager to obtain a sufficient number of Limited Offering shares to provide a full allocation to each account. The
Investment Manager’s allocation procedures are designed to allocate Limited Offering securities in a fair and equitable
manner.

In some cases, the Investment Manager may seek to limit the number of overlapping investments by each Fund and
Similar Accounts (securities of an issuer held in more than one Similar Account) or may choose different securities
for the Funds and Similar Accounts that employ similar investment strategies so that stockholders invested in the
Funds and such Similar Accounts may achieve a more diverse investment experience. In such cases, the Funds may be
disadvantaged by the Investment Manager’s decision to purchase or maintain an investment in the Funds to the
exclusion of one or more Similar Accounts (including a decision to sell the investment in the Funds so that it may be
purchased by a Similar Account).

The Investment Manager and its affiliates and others involved in the management, investment activities, business
operations or distribution of the Funds or its shares, as applicable, are engaged in businesses and have interests other
than that of managing the Funds. These activities and interests include potential multiple advisory, transactional,
financial and other interests in securities, instruments and companies that may be directly or indirectly purchased or
sold by the Funds or the Funds’ service providers, which may cause conflicts that could disadvantage the Funds.

Accounts Managed by the Portfolio Managers. The chart below includes information regarding the members of the
portfolio management team responsible for managing the Funds. Specifically, it shows the number of portfolios and
assets managed by management teams of which each of the Funds’ portfolio managers is a member. Regardless of the
number of accounts, the portfolio management team still manages each account based on a model portfolio as
described above.

Portfolio Manager Registered Investment
Companies ($*)#

Other Pooled Investment
Vehicles ($*)#

Other
Accounts($*)#,+

Ardra Belitz 5 (220.2 million) 2 (176.5 million) 3 (144.9 million)
James M. Donald 14 (15.0 billion) 17 (7.0 billion) 150 (16.9 billion)
Louis Florentin-Lee 8 (12.1 billion) 8 (1.4 billion) 120 (4.4 billion)
Ganesh Ramachandran 5 (220.2 million) 2 (176.5 million) 3 (144.9 million)
Patrick Ryan 4 (232.3 million) 12 (1.6 billion) 38 (2.5 billion)
Ronald Temple 7 (12.1 billion) 14 (2.4 billion) 130 (5.1 billion)
Kyle Waldhauer 4 (232.3 million) 11 (1.5 billion) 38 (2.6 billion)
Barnaby Wilson 5 (166.4 million) 11 (1.6 billion) 40 (2.9 billion)

Edgar Filing: LAZARD GLOBAL TOTAL RETURN & INCOME FUND INC - Form N-14 8C

251



* Total assets in accounts as of December 31, 2018.

# The following portfolio managers manage accounts with respect to which the advisory fee is based on the
performance of the account:

(1) Mr. Donald manages two other accounts and one registered investment company with assets under management of
approximately $2.3 billion and $3.5 billion, respectively.

(3) Mr. Florentin-Lee and Mr. Temple manage one registered investment company with assets under management of
approximately $9.8 billion.

(4) Mr. Temple manages two other accounts with assets under management of approximately $809.8 million,
respectively.

(5) Ms. Belitz and Mr. Ramachandran manage one other pooled investment vehicle with assets under management of
approximately $172.7 million.

(6) Mr. Wilson manages one other account with assets under management of approximately $246.8 million.
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+ Includes an aggregation of any Similar Accounts within managed account programs where the third party program
sponsor is responsible for applying specific client objectives, guidelines and limitations against the model portfolio
managed by the portfolio management team.

Compensation for Portfolio Managers

The Investment Manager’s portfolio managers are generally responsible for managing multiple types of accounts that
may, or may not, invest in securities in which the Funds may invest or pursue a strategy similar to one of the Funds’
component strategies. Portfolio managers responsible for managing the Funds may also manage sub-advised
registered investment companies, collective investment trusts, unregistered funds and/or other pooled investment
vehicles, separate accounts, separately managed account programs (often referred to as “wrap accounts”) and model
portfolios.

The Investment Manager compensates portfolio managers by a competitive salary and bonus structure, which is
determined both quantitatively and qualitatively. Salary and bonus are paid in cash, stock and restricted fund interests.
Portfolio managers are compensated on the performance of the aggregate group of portfolios managed by the teams of
which they are a member rather than for a specific fund or account. Various factors are considered in the
determination of a portfolio manager’s compensation. All of the portfolios managed by a portfolio manager are
comprehensively evaluated to determine his or her positive and consistent performance contribution over time. Further
factors include the amount of assets in the portfolios as well as qualitative aspects that reinforce the Investment
Manager’s investment philosophy.

Total compensation is generally not fixed, but rather is based on the following factors: (i) leadership, teamwork and
commitment, (ii) maintenance of current knowledge and opinions on companies owned in the portfolio; (iii)
generation and development of new investment ideas, including the quality of security analysis and identification of
appreciation catalysts; (iv) ability and willingness to develop and share ideas on a team basis; and (v) the performance
results of the portfolios managed by the investment teams of which the portfolio manager is a member.

Variable bonus is based on the portfolio manager’s quantitative performance as measured by his or her ability to make
investment decisions that contribute to the pre-tax absolute and relative returns of the accounts managed by the teams
of which the portfolio manager is a member, by comparison of each account to a predetermined benchmark, generally
as set forth in the Prospectus/Proxy Statement or other governing document over the current fiscal year and the
longer-term performance of such account, as well as performance of the account relative to peers. The portfolio
manager’s bonus also can be influenced by subjective measurement of the manager’s ability to help others make
investment decisions. A portion of a portfolio manager’s variable bonus is awarded under a deferred compensation
arrangement pursuant to which the portfolio manager may allocate certain amounts awarded among certain accounts,
in shares that vest in two to three years. Certain portfolio managers’ bonus compensation may be tied to a fixed
percentage of revenue or assets generated by the accounts managed by such portfolio management teams.
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Ownership of Fund Securities

As of December 31, 2018, the portfolio managers of the Funds were deemed to have beneficially owned the following
shares of common stock of the each Fund.

LGI

Portfolio Manager Market Value of Shares
Ardra Belitz [TO COME]
James M. Donald [TO COME]
Louis Florentin-Lee [TO COME]
Ganesh Ramachandran [TO COME]
Ronald Temple [TO COME]
Barnaby Wilson [TO COME]
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LOR
Portfolio Manager Market Value of Shares
Ardra Belitz [TO COME]
James M. Donald [TO COME]
Ganesh Ramachandran [TO COME]
Patrick Ryan [TO COME]
Ronald Temple [TO COME]
Kyle Waldhauer [TO COME]

A portfolio manager may disclaim beneficial ownership of all or a portion of the shares over which he or she is
deemed to have beneficial ownership (which may be the case when, for example, shares are not held directly by the
portfolio manager in his or her individual capacity).

Research and Statistical Information

Consistent with the requirements of best execution, brokerage commissions on the Funds’ transactions may be paid to
brokers in recognition of investment research and information furnished as well as for brokerage and execution
services provided by such brokers. The Investment Manager may in its discretion cause accounts to pay such
broker-dealers a commission for effecting a portfolio transaction in excess of the amount of commission another
broker or dealer adequately qualified to effect such transaction would have charged for effecting that transaction. This
may be done where the Investment Manager has determined in good faith that such commission is reasonable in
relation to the value of the brokerage and/or research to that particular transaction or to the Investment Manager’s
overall responsibilities with respect to the accounts as to which it exercises investment discretion.

The Investment Manager receives a wide range of research (including proprietary research) and brokerage services
from brokers. These services include information on the economy, industries, groups of securities, and individual
companies; statistical information; technical market action, pricing and appraisal services; portfolio management
computer services (including trading and settlement systems); risk management analysis; and performance analysis.
Broker-dealers may also supply market quotations to the Funds’ custodian for valuation purposes.

Any research received in respect of the Funds’ brokerage commission may be useful to the Funds, but also may be
useful in the management of the account of another client of the Investment Manager. Similarly, the research received
for the commissions of such other client may be useful for the Funds.

Brokerage Commissions

In connection with its portfolio securities transactions for the fiscal years ended December 31, 2016, 2017 and 2018,
the Funds paid brokerage commissions, none of which were paid to the Investment Manager or its affiliates, as
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follows:

Fund
Total Brokerage Commissions
Paid For Fiscal Year Ended
December 31, 2018

Total Brokerage Commissions
Paid For Fiscal Year Ended
December 31, 2017

Total Brokerage Commissions
Paid For Fiscal Year Ended
December 31,
2016

LGI $83,287.27 $72,856.40 $97,713.42
LOR $72,988.89 $110,414.65 $116,371.40

The following provides an explanation of any material difference in the commissions paid by a Fund in either of the
two fiscal years preceding the last fiscal year: For LOR, the variance in commissions paid in fiscal year 2018 as
compared to 2017 was primarily due to a decrease in portfolio turnover.
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The aggregate amount of transactions during the fiscal year ended December 31, 2018 in securities effected on an
agency basis through a broker for, among other things, research services, and the commissions related to such
transactions were as follows:

FundTransaction Amount Commissions
LGI $83,331,137.39 $35,353.76
LOR $58,723,846.32 $32,731.51

Proxy Voting

Each Fund has delegated voting of proxies in respect of portfolio holdings to the Investment Manager, to vote the
Fund’s proxies in accordance with the Investment Manager’s proxy voting policy, which is attached as Appendix B (the
“Proxy Voting Policy”).

Non-equity securities, such as debt obligations and money market instruments, are not usually considered to be voting
securities, and proxy voting, if any, is typically limited to the solicitation of consents to changes in or waivers of
features of debt securities, or plans of reorganization involving the issuer of the security. In the rare event that proxies
are solicited with respect to any of these securities, the Investment Manager would vote the proxy in accordance with
the principles set forth in the Proxy Voting Policy, including the procedures used when a vote presents a conflict
between the interests of Fund stockholders, on the one hand, and those of the Investment Manager or any affiliated
person of the Funds or the Investment Manager, on the other.

Each Fund’s proxy voting record for the most recent 12-month period ended June 30 is available (1) without charge,
upon request, by calling (800) 823-6300 or (2) on the SEC’s website at http://www.sec.gov. Information as of June 30
each year will generally be available by the following August 31.

NET ASSET VALUE

NAV per share for the Funds is determined each day the New York Stock Exchange (the “NYSE”) is open for trading as
of the close of regular trading on the NYSE (generally 4:00 p.m. Eastern time). Each Fund will not treat an intraday
unscheduled disruption in NYSE trading as a closure of the NYSE, and will price its shares as of 4:00 p.m., if the
particular disruption directly affects only the NYSE. NAV per share is determined by dividing the value of the total
assets of the Fund, less all liabilities, by the total number of Fund shares outstanding.

Equity securities traded on a securities exchange or market, including exchange-traded option contracts, rights and
warrants, are valued at the last reported sales price (for domestic equity securities) or the closing price (for foreign
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equity securities) on the exchange or market on which the security is principally traded or, for securities trading on the
NASDAQ National Market System (“NASDAQ”), the NASDAQ Official Closing Price. If there is no available closing
price for a foreign equity security, the last reported sales price is used. If there are no reported sales of a security on
the valuation date, the security is valued at the most recent quoted bid price on such date reported by such principal
exchange or market. Forward currency contracts generally are valued using quotations from an independent pricing
service. Investments in money market funds are valued at the fund’s NAV per share.

Bonds and other fixed-income securities that are not exchange-traded are valued on the basis of prices provided by
independent pricing services which are based on, among other things, trading in securities with similar characteristics,
brokers’ quotations and/or a matrix system which considers such factors as other security prices, yields and maturities.

Calculation of each Fund’s NAV may not take place contemporaneously with the determination of the prices of
portfolio assets used in such calculation. Trading on Europe, Latin and South America and Far East securities
exchanges and in over-the-counter markets ordinarily is completed well before the close of business on each business
day in New York (i.e., a day on which the NYSE is open). In addition, European or Far Eastern securities trading
generally, or in a particular country or countries, may not take place on all business days in New York and on which
the NAV of the Funds is calculated.
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The Valuation Committee of the Investment Manager, which meets periodically under the direction of the Board, may
evaluate a variety of factors to determine the fair value of securities for which market quotations are determined not to
be readily available or reliable. These factors include, but are not limited to, the type of security, the value of
comparable securities, observations from financial institutions and relevant news events. Input from the Investment
Manager’s portfolio managers/analysts also will be considered.

If a significant event materially affecting the value of securities occurs between the close of the exchange or market on
which the security is principally traded and the time when each Fund’s NAV is calculated, or when current market
quotations otherwise are determined not to be readily available or reliable (including restricted or other illiquid
securities such as certain derivative instruments), such securities will be valued at their fair value as determined by, or
in accordance with procedures approved by, the Board. The fair value of non-US securities may be determined with
the assistance of an independent pricing service using correlations between the movement of prices of such securities
and indices of US securities and other appropriate indicators, such as closing market prices of relevant ADRs or
futures contracts. Non-US securities may trade on days when the Funds are not open for business, thus affecting the
value of the Funds’ assets on days when Fund stockholders may not be able to buy or sell Fund shares.

The effect of using fair value pricing is that the NAV of each Fund will reflect the affected securities’ values as
determined in the judgment of the Board or its designee instead of being determined by the market. Using a fair value
pricing methodology to price securities may result in a value that is different from the most recent closing price of a
security and from the prices used by other investment companies to calculate their portfolios’ NAVs.

FUND TRANSACTIONS

General

Subject to the supervision of the Board, the Investment Manager is primarily responsible for the investment decisions
and the placing of portfolio transactions for each Fund. In arranging for the Funds’ securities transactions, the
Investment Manager is primarily concerned with seeking best execution, which is considered to be the most favorable
combination of price and quantity that can be traded at a point in time given, among other factors, the liquidity, market
conditions, and required urgency of execution. In choosing broker-dealers, the Investment Manager considers all
relevant factors, including but not limited to: the ability of a broker-dealer to provide a prompt and efficient agency
execution; the ability and willingness of a broker-dealer to facilitate the transactions by acting as principal and going
at risk for its own accounts; the ability of a broker-dealer to provide accurate and timely settlement of the transaction;
the Investment Manager’s knowledge of the negotiated commission rates currently available and other current
transactions costs; the clearance and settlement capabilities of the broker; the Investment Manager’s knowledge of the
financial condition of the broker or dealer selected; and any other matter relevant to the selection of a broker-dealer.

In the over-the-counter market, securities are generally traded on a “net” basis with dealers acting as principal for their
own accounts without a stated commission, although the price of the security usually includes a profit to the dealer. In
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underwritten offerings, securities are purchased at a fixed price that includes an amount of compensation to the
underwriter, generally referred to as the underwriter’s concession or discount.

To the extent consistent with applicable provisions of the 1940 Act and the rules adopted by the SEC thereunder, the
Funds’ Board has determined that securities transactions for the Funds may be executed through a broker-dealer that
may be deemed to be an affiliate of the Investment Manager if, in the judgment of the Investment Manager, the use of
the broker-dealer is likely to result in price and execution at least as favorable as those of other qualified brokers or
dealers, and if, in the transaction, the broker-dealer charges the Funds a rate consistent with that charged to
comparable unaffiliated customers in similar transactions.

Purchase and sale orders for securities held by the Funds may be combined with those for other funds in the Lazard
Fund Complex in the interest of the most favorable net results for all. In some cases, this policy may adversely affect
the price paid or received by an account, or the size of the position obtained or liquidated. When
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the Investment Manager determines that a particular security should be bought for or sold by more than one fund, the
Investment Manager undertakes to allocate those transactions between the participants equitably.

Each Fund’s portfolio turnover rate for up to five fiscal years is shown in the Prospectus/Proxy Statement. The
following is an explanation of any significant variation in the Funds’ portfolio turnover rates over the last two fiscal
years (or any anticipated variation in the portfolio turnover rate from that reported for the last fiscal year):
[_________]

Each Fund held securities of its regular brokers or dealers during the fiscal year ended December 31, 2018:

FundBroker/Dealer

Value on
December
31, 2018
(in $000s)

LGI State Street Bank and Trust Company $5,945
LOR State Street Bank and Trust Company $2,327

CERTAIN MATERIAL US FEDERAL INCOME TAX CONSIDERATIONS OF INVESTING IN THE FUNDS

The following discussion is a general summary of the material US federal income tax considerations applicable to
each Fund, to a Fund’s qualification and taxation as a Regulated Investment Company (“RIC”) for US federal income tax
purposes under Subchapter M of the Code and to an investment in Fund common stock.

This summary does not purport to be a complete description of all the income tax considerations applicable to such an
investment. For example, this summary does not describe all of the tax consequences that may be relevant to certain
types of holders of common stock (“Common Stockholders”) subject to special treatment under US federal income tax
laws, including Common Stockholders subject to the alternative minimum tax, tax-exempt organizations, insurance
companies, dealers in securities, a trader in securities that elects to use a mark-to-market method of accounting for its
securities holdings, pension plans and trusts, financial institutions, REITs, RICs, US persons with a functional
currency other than the US dollar, non-US stockholders (as defined below) engaged in a trade or business in the
United States or entitled to claim the benefits of an applicable income tax treaty, persons who have ceased to be US
citizens or to be taxed as residents of the United States, “controlled foreign corporations,” “passive foreign investment
companies” (“PFICs”), and persons that will hold a Fund’s common stock as a position in a “straddle,” “hedge,” or as part of a
“constructive sale” for US federal income tax purposes or to the owners or partners of a shareholder. This summary
assumes that investors hold a Fund’s common stock as capital assets (within the meaning of the Code). The discussion
is based upon the Code, its legislative history, existing and proposed regulations, and published rulings and court
decisions all as currently in effect, all of which are subject to change or differing interpretations, possibly
retroactively, which could affect the continuing validity of this discussion. The Funds have not sought, and do not
expect to seek, any ruling from the Internal Revenue Service (“IRS”) regarding any matter discussed herein, and this
discussion is not binding on the IRS. Accordingly, there can be no assurance that the IRS will not assert, and a court
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will not sustain, a position contrary to any of the tax consequences discussed herein. This summary does not discuss
any aspects of US estate or gift tax or foreign, state or local tax. It does not discuss the special treatment under US
federal income tax laws that could result if a Fund invests in tax-exempt securities or certain other investment assets.
For purposes of this discussion, a “US stockholder” generally is a beneficial owner of the Fund’s common stock who is
for US federal income tax purposes:

·an individual who is a citizen or resident of the United States;

·a corporation, or other entity treated as a corporation for US federal income tax purposes, created or organized in or
under the laws of the United States or any state thereof, including, for this purpose, the District of Columbia;
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·

a trust if (i) a US court within the United States is able to exercise primary supervision over its administration and
one or more US persons (as defined in the Code) have the authority to control all of the substantial decisions of the
trust, or (ii) the trust has in effect a valid election to be treated as a domestic trust for US federal income tax purposes;
or

·an estate, the income of which is subject to US federal income taxation regardless of its source.

For purposes of this discussion, a “non-US stockholder” generally is a beneficial owner of the Fund’s common stock that
is neither a US stockholder nor an entity treated as a partnership for US federal income tax purposes.

If a partnership (including an entity treated as a partnership for US federal income tax purposes) holds a Fund’s
common stock, the tax treatment of a partner in the partnership generally will depend upon the status of the partner
and the activities of the partnership. Prospective beneficial owners of a Fund’s common stock that are partnerships or
partners in such partnerships should consult their own tax advisors with respect to the purchase, ownership and
disposition of a Fund’s common stock.

Tax matters are very complicated and the tax consequences to an investor of an investment in a Fund’s common stock
will depend on the facts of such investor’s particular situation. Stockholders are encouraged to consult their own tax
advisors regarding the specific consequences of such an investment, including tax reporting requirements, the
applicability of US federal, state, local and foreign tax laws, eligibility for the benefits of any applicable income tax
treaty and the effect of any possible changes in the tax laws.

Election to be Taxed as a RIC

Each Fund has elected to be treated, and intends to operate in a manner so as to continuously qualify annually
thereafter, as a RIC for US federal income tax purposes. As a RIC, each Fund generally will not pay corporate-level
US federal income taxes on any net ordinary income or capital gains that the Fund timely distributes (or is deemed to
timely distribute) to shareholders as dividends. Instead, dividends a Fund distributes (or is deemed to timely
distribute) generally will be taxable to the holders of the Fund’s common stock, and any net operating losses, foreign
tax credits and most other tax attributes generally will not pass through to the holders of the Fund’s common stock. To
qualify as a RIC, a Fund must, among other things, meet certain source-of-income and asset diversification
requirements (as described below). In addition, a Fund must distribute to its shareholders, for each taxable year, at
least 90% of its investment company taxable income (determined without regard to the dividends paid deduction) (the
“Annual Distribution Requirement”) for any taxable year. The following discussion assumes that each Fund qualifies as
a RIC.

Taxation as a RIC
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If a Fund (1) qualifies as a RIC and (2) satisfies the Annual Distribution Requirement, then the Fund will not be
subject to US federal income tax on the portion of its net taxable income that the Fund timely distributes (or is deemed
to timely distribute) to shareholders. The Fund will be subject to US federal income tax at regular corporate rates on
any income or capital gains not distributed (or deemed distributed) to its shareholders.

If a Fund fails to distribute in a timely manner an amount at least equal to the sum of (1) 98% of its ordinary income
for the calendar year, (2) 98.2% of its capital gain net income (both long-term and short-term) for the one-year period
ending October 31 in that calendar year and (3) any income realized, but not distributed, in the preceding year (to the
extent that income tax was not imposed on such amounts) less certain over-distributions in prior years (together, the
“Excise Tax Distribution Requirements”), the Fund will be liable for a 4% nondeductible excise tax on the portion of the
undistributed amounts of such income that are less than the amounts required to be distributed based on the Excise
Tax Distribution Requirements. For this purpose, however, any ordinary income or capital gain net income retained by
a Fund that is subject to corporate income tax for the tax year ending in that calendar year will be considered to have
been distributed by year end (or earlier if estimated taxes are paid). A Fund currently intends to make sufficient
distributions each taxable year to satisfy the Excise Tax Distribution Requirements.
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In order to qualify as a RIC for US federal income tax purposes under Subchapter M of the Code, a Fund must, among
other things:

·

derive in each taxable year at least 90% of its gross income from dividends, interest, payments with respect to loans
of certain securities, gains from the sale of stock or other securities or foreign currencies, net income from certain
“qualified publicly traded partnerships,” or other income derived with respect to its business of investing in such stock
or securities or foreign currencies (the “90% Gross Income Test”); and

·diversify its holdings so that at the end of each quarter of the taxable year:

○
it ensures that at least 50% of the value of its assets consists of cash, cash equivalents, US government securities,
securities of other RICs, and other securities if such other securities of any one issuer do not represent more than 5%
of the value of the Fund’s assets or more than 10% of the outstanding voting securities of the issuer; and

○

it ensures that no more than 25% of the value of its assets is invested in the securities, other than US government
securities or securities of other RICs, of one issuer, or of two or more issuers that are controlled, as determined under
applicable Code rules, by the Fund and that are engaged in the same or similar or related trades or businesses, or the
securities of one or more “qualified publicly traded partnerships” (the “Diversification Tests”).

Under certain applicable provisions of the Code and Treasury regulations, distributions payable in cash or in shares of
stock at the election of stockholders are treated as taxable dividends. The IRS has issued private rulings indicating that
this rule will apply even if the issuer limits the total amount of cash that may be distributed, provided that the
limitation does not cause the cash to be less than 20% of the total distribution. Each Fund generally intends to pay
distributions in cash to stockholders who have “opted out” of a Fund’s dividend reinvestment plan. However, each Fund
reserves the right, in its sole discretion from time to time, to limit the total amount of cash distributed to as little as
20% of the total distribution depending on, among other factors, the Fund’s cash balances. In such a case, each
stockholder receiving cash would receive a pro rata share of the total cash to be distributed and would receive the
remainder of their distribution in shares of stock, even if the stockholder had “opted out” of the Fund’s dividend
reinvestment plan. In no event will any stockholder that has “opted out” of the dividend reinvestment plan receive less
than 20% of his or her entire distribution in cash. For US federal income tax purposes, the amount of a dividend paid
in stock will be equal to the amount of cash that could have been received instead of stock.

Stockholders receiving dividends in a Fund’s common stock will be required to include the full amount of the dividend
(including the portion payable in stock) as ordinary income (or, in certain circumstances, long-term capital gain) to the
extent of the Fund’s current and accumulated earnings and profits for US federal income tax purposes. As a result,
stockholders may be required to pay income taxes with respect to such dividends in excess of the cash dividends
received. Furthermore, with respect to non-US stockholders, a Fund may be required to withhold US tax with respect
to such dividends, including in respect of all or a portion of such dividend that is payable in common stock. It is
unclear whether and to what extent a Fund will be able to pay taxable dividends of the type described in this
paragraph.
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A Fund may have investments that require income to be included in investment company taxable income in a year
prior to the year in which the Fund actually receives a corresponding amount of cash in respect of such income. For
example, if a Fund holds corporate stock with respect to which Section 305 of the Code requires inclusion in income
of amounts of deemed dividends even if no cash distribution is made, the Fund must include in its taxable income in
each year the full amount of its applicable share of the Fund’s allocable share of these deemed dividends. Additionally,
if a Fund holds debt obligations that are treated under applicable US federal income tax rules as having original issue
discount (such as debt instruments with “payment in kind” interest or, in certain cases, that have increasing interest rates
or are issued with warrants), the Fund must include in its taxable income in each year a portion of the original issue
discount that accrues over the life of the obligation, regardless of whether the Fund receives cash representing such
income in the same taxable year. A Fund may also have to include in its taxable income other amounts that the Fund
has not yet received in cash, such as accruals on a contingent payment
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debt instrument or deferred loan origination fees that are paid after origination of the loan or are paid in non-cash
compensation such as warrants or stock.

A RIC is limited in its ability to deduct expenses in excess of its investment company taxable income. If a Fund’s
expenses in a given year exceed its investment company taxable income, the Fund will have a net operating loss for
that year. However, a RIC is not permitted to carry forward net operating losses to subsequent years, and these net
operating losses generally will not pass through to stockholders. In addition, expenses can be used only to offset
investment company taxable income, and may not be used to offset net capital gain. A RIC may not use any net
capital losses (that is, realized capital losses in excess of realized capital gains) to offset the RIC’s investment company
taxable income, but may carry forward those losses, and use them to offset future capital gains, indefinitely. Further, a
RIC’s deduction of net business interest expense is limited to 30% of its “adjusted taxable income” plus “floor plan
financing interest expense.” Due to these limits on the deductibility of expenses, net capital losses and business interest
expenses, a Fund may, for US federal income tax purposes, have aggregate taxable income for several years that the
Fund is required to distribute and that is taxable to stockholders even if this income is greater than the aggregate net
income the Fund actually earned during those years.

In order to enable a Fund to make distributions to the holders of its common stock that will be sufficient to enable the
Fund to satisfy the Annual Distribution Requirement or the Excise Tax Distribution Requirements in the event that the
circumstances described in the preceding two paragraphs apply, the Fund may need to liquidate or sell some of its
assets at times or at prices that the Fund would not consider advantageous, the Fund may need to raise additional
equity or debt capital, the Fund many need to take out loans, or the Fund may need to forego new investment
opportunities or otherwise take actions that are disadvantageous to its business (or be unable to take actions that are
advantageous to its business). Even if a Fund is authorized to borrow and to sell assets in order to satisfy the Annual
Distribution Requirement or the Excise Tax Distribution Requirements, under the 1940 Act, the Fund generally is not
permitted to make distributions to its stockholders while its debt obligations and senior securities are outstanding
unless certain “asset coverage” tests or other financial covenants are met. If a Fund is unable to obtain cash from other
sources to enable it to satisfy the Annual Distribution Requirement, the Fund may fail to qualify for the US federal
income tax benefits allowable to RICs and, thus, become subject to a corporate-level US federal income tax (and any
applicable state and local taxes). If a Fund is unable to obtain cash from other sources to enable it to satisfy the Excise
Tax Distribution Requirements, it may be subject to an additional tax. See “—Taxation as a RIC” above.

For the purpose of determining whether a Fund satisfies the 90% Gross Income Test and the Diversification Tests, the
character of the Fund’s distributive share of items of income, gain, losses, deductions and credits derived through any
investments in companies that are treated as partnerships for US federal income tax purposes (other than certain
publicly traded partnerships), or are otherwise treated as disregarded from the Fund for US federal income tax
purposes, generally will be determined as if the Fund realized these tax items directly. Further, for purposes of
calculating the value of a Fund’s investment in the securities of an issuer for purposes of determining the 25%
requirement of the Diversification Tests, the Fund’s proper proportion of any investment in the securities of that issuer
that are held by a member of the Fund’s “controlled group” must be aggregated with the Fund’s investment in that issuer.
A controlled group is one or more chains of corporations connected through stock ownership with a Fund if (a) at least
20% of the total combined voting power of all classes of voting stock of each of the corporations is owned directly by
one or more of the other corporations, and (b) the Fund directly owns at least 20% or more of the combined voting
stock of at least one of the other corporations.
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Failure to Qualify as a RIC

If a Fund fails to satisfy the 90% Gross Income Test for any taxable year or the Diversification Tests for any quarter of
a taxable year, the Fund might nevertheless continue to qualify as a RIC for such year if certain relief provisions of the
Code apply (which might, among other things, require the Fund to pay certain corporate-level US federal taxes or to
dispose of certain assets). Subject to a limited exception applicable to RICs that qualified for RIC status under
Subchapter M of the Code for at least one year prior to disqualification and that requalify as a RIC no later than the
second year following the non-qualifying year, a Fund could be subject to US federal income tax on any unrealized
net built-in gains in the assets held by it during the period in which the Fund failed to qualify as a RIC that are
recognized during the 5-year period after the Fund’s requalification as a RIC, unless the Fund made a
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special election to pay corporate-level US federal income tax on these net built-in gains at the time of the Fund’s
requalification as a RIC.

If a Fund fails to qualify for treatment as a RIC and such relief provisions do not apply to it, the Fund would be
subject to US federal income tax on all of its taxable income at regular corporate US federal income tax rates (and the
Fund also would be subject to any applicable state and local taxes), regardless of whether the Fund makes any
distributions to the holders of its common stock. A Fund would not be able to deduct distributions to its stockholders,
nor would distributions to the holders of its common stock be required to be made for US federal income tax purposes.
Any distributions a Fund makes generally would be taxable to the holders of its common stock as ordinary dividend
income and, subject to certain limitations under the Code, would be eligible for the current maximum rate applicable
to qualifying dividend income of individuals and other non-corporate US stockholders, to the extent of the Fund’s
current or accumulated earnings and profits. Subject to certain limitations under the Code, US stockholders of its
common stock that are corporations for US federal income tax purposes would be eligible for the dividends-received
deduction. Distributions in excess of a Fund’s current and accumulated earnings and profits would be treated first as a
return of capital to the extent of the holder’s adjusted tax basis in its shares of the Fund’s common stock, and any
remaining distributions would be treated as capital gain.

If, before the end of any quarter of its taxable year, a Fund believes that it may fail the Diversification Tests, the Fund
may seek to take certain actions to avert a failure. However, the action frequently taken by RICs to avert a failure, the
disposition of non-diversified assets, may be difficult for each Fund to pursue because of the limited liquidity of its
respective investments.

Although each Fund expects to operate in a manner so as to qualify continuously as a RIC, a Fund may decide in the
future to be taxed as a “C” corporation, even if the Fund would otherwise qualify as a RIC, if the Fund determines that
treatment as a C corporation for a particular year would be in its best interests. The remainder of this discussion
assumes that each Fund will continuously qualify as a RIC for each taxable year.

The Fund’s Investments—General

Certain of each Fund’s investment practices may be subject to special and complex US federal income tax provisions
that may, among other things, (1) treat dividends that would otherwise constitute qualified dividend income as
non-qualified dividend income, (2) disallow, suspend or otherwise limit the allowance of certain losses or deductions,
(3) convert lower-taxed long-term capital gain into higher-taxed short-term capital gain or ordinary income, (4)
convert an ordinary loss or a deduction into a capital loss (the deductibility of which is more limited), (5) cause it to
recognize income or gain without receipt of a corresponding cash payment, (6) adversely affect the time as to when a
purchase or sale of stock or securities is deemed to occur, (7) adversely alter the characterization of certain complex
financial transactions and (8) produce income that will not be qualifying income for purposes of the 90% Gross
Income Test. Each Fund intends to monitor its transactions and may make certain tax elections to mitigate the
potential adverse effect of these provisions, but there can be no assurance that the Fund will be eligible for any such
tax elections or that any adverse effects of these provisions will be mitigated.
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Gain or loss recognized by a Fund from warrants or other securities acquired by it, as well as any loss attributable to
the lapse of such warrants, generally will be treated as capital gain or loss. Such gain or loss generally will be
long-term or short-term depending on how long the Fund held a particular warrant or security.

A Fund’s investment in non-US securities may be subject to non-US income, withholding and other taxes. In that case,
a Fund’s yield on those securities would be decreased. Stockholders generally will not be entitled to claim a US foreign
tax credit or deduction with respect to non-US taxes paid by a Fund.

If a Fund purchases shares in a PFIC, it may be subject to US federal income tax on a portion of any “excess
distribution” received on, or any gain from the disposition of, such shares even if the Fund distributes such income as a
taxable dividend to the holders of its common stock. Additional charges in the nature of interest generally will be
imposed on a Fund in respect of deferred taxes arising from any such excess distribution or gain. If a Fund invests in a
PFIC and elects to treat the PFIC as a “qualified electing fund” under the Code (a “QEF”), in lieu of the foregoing
requirements, the Fund will be required to include in income each year its proportionate share of the ordinary earnings
and net capital gain of the QEF, even if such income is not distributed by the QEF. Alternatively,
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a Fund may be able to elect to mark-to-market at the end of each taxable year its shares in a PFIC; in this case, the
Fund will recognize as ordinary income any increase in the value of such shares, and as ordinary loss any decrease in
such value to the extent that any such decrease does not exceed prior increases included in its income. A Fund’s ability
to make either election will depend on factors beyond its control, and is subject to restrictions which may limit the
availability of the benefit of these elections. Under either election, a Fund may be required to recognize in a year
income in excess of any distributions it receives from PFICs and any proceeds from dispositions of PFIC stock during
that year, and such income will nevertheless be subject to the Annual Distribution Requirement and will be taken into
account for purposes of determining whether the Fund satisfies the Excise Tax Distribution Requirements. See
“—Taxation as a RIC” above.

Under Section 988 of the Code, gains or losses attributable to fluctuations in exchange rates between the time a Fund
accrues income, expenses or other liabilities denominated in a foreign currency and the time it actually collects such
income or pay such expenses or liabilities are generally treated as ordinary income or loss. Similarly, gains or losses
on foreign currency forward contracts and the disposition of debt obligations denominated in a foreign currency, to the
extent attributable to fluctuations in exchange rates between the acquisition and disposition dates, are also treated as
ordinary income or loss.

Hedging and Derivative Transactions.

Gain or loss, if any, realized from certain financial futures or forward contracts and options transactions (“Section 1256
contracts”) generally is treated as 60% long-term capital gain or loss (as applicable) and 40% short-term capital gain or
loss (as applicable). Gain or loss will arise upon exercise or lapse of Section 1256 contracts. In addition, any Section
1256 contracts remaining unexercised at the end of a stockholder’s taxable year are treated as sold for their then fair
market value, resulting in the recognition of gain or loss characterized in the manner described above.

Offsetting positions held by a Fund involving certain financial futures or forward contracts or options transactions
with respect to actively traded personal property may be considered, for US federal income tax purposes, to constitute
“straddles.” In addition, investments by a Fund in particular combinations of investment funds also may be treated as a
“straddle.” To the extent the straddle rules apply to positions established by a Fund, or the investment funds, losses
realized by the Fund may be deferred to the extent of unrealized gain in the offsetting positions. Further, short-term
capital loss on straddle positions may be recharacterized as long-term capital loss, and long-term capital gains on
straddle positions may be treated as short-term capital gains or ordinary income. Certain of the straddle positions held
by a Fund may constitute “mixed straddles.” One or more elections may be made in respect of the US federal income tax
treatment of “mixed straddles,” resulting in different tax consequences. In certain circumstances, the provisions
governing the tax treatment of straddles override or modify certain of the provisions discussed above.

If a Fund either (1) holds an appreciated financial position with respect to stock, certain debt obligations or partnership
interests (“appreciated financial position”), and then enters into a short sale, futures, forward, or offsetting notional
principal contract (collectively, a “Contract”) with respect to the same or substantially identical property, or (2) holds an
appreciated financial position that is a Contract and then acquires property that is the same as, or substantially
identical to, the underlying property, the Fund generally will be taxed as if the appreciated financial position were sold
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at its fair market value on the date the Fund enters into the financial position or acquires the property, respectively.
The foregoing will not apply, however, to any transaction during any taxable year that otherwise would be treated as a
constructive sale if the transaction is closed within 30 days after the end of that year and the appreciated financial
position is held unhedged for 60 days after that closing (i.e., at no time during that 60-day period is the risk of loss
relating to the appreciated financial position reduced by reason of certain specified transactions with respect to
substantially identical or related property, such as by reason of an option to sell, being contractually obligated to sell,
making a short sale, or granting an option to buy substantially identical stock or securities).

If a Fund enters into certain derivatives (including forward contracts, long positions under notional principal contracts,
and related puts and calls) with respect to equity interests in certain pass-through entities (including other RICs,
REITs, partnerships, real estate mortgage investment conduits and certain trusts and foreign corporations), long-term
capital gain with respect to the derivative may be recharacterized as ordinary income to the
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extent it exceeds the long-term capital gain that would have been realized had the interest in the pass-through entity
been held directly during the term of the derivative contract. Any gain recharacterized as ordinary income will be
treated as accruing at a constant rate over the term of the derivative contract and may be subject to an interest charge.

Taxation of US Stockholders

The following discussion applies only to US stockholders. If you are not a US stockholder, this section does not apply
to you.

Distributions by a Fund generally are taxable to US stockholders as ordinary income or capital gains. Distributions of
a Fund’s investment company taxable income, determined without regard to the deduction for dividends paid, will be
taxable as ordinary income to US stockholders to the extent of the Fund’s current or accumulated earnings and profits,
whether paid in cash or reinvested in additional common stock. To the extent such distributions a Fund pays to
non-corporate US stockholders (including individuals) are attributable to dividends from US corporations and certain
qualified foreign corporations, such distributions (“Qualifying Dividends”) generally are taxable to US stockholders at
the preferential rates applicable to long-term capital gains. However, it is anticipated that distributions paid by a Fund
generally will not be attributable to dividends and, therefore, generally will not qualify for the preferential rates
applicable to Qualifying Dividends or the dividends received deduction available to corporations under the Code.
Distributions of a Fund’s net capital gains (which generally are its realized net long-term capital gains in excess of
realized net short-term capital losses) that are properly reported by the Fund as “capital gain dividends” will be taxable
to a US stockholder as long-term capital gains that are currently taxable at reduced rates in the case of non-corporate
taxpayers, regardless of the US stockholder’s holding period for his, her or its common stock and regardless of whether
paid in cash or reinvested in additional common stock. Distributions in excess of a Fund’s earnings and profits first
will reduce a US stockholder’s adjusted tax basis in such US stockholder’s common stock and, after the adjusted tax
basis is reduced to zero, will constitute capital gains to such US stockholder.

A portion of a Fund’s ordinary income dividends, but not capital gain dividends, paid to corporate US stockholders
may, if certain conditions are met, qualify for up to a 50% dividends-received deduction to the extent the Fund has
received dividends from certain corporations during the taxable year, but only to the extent these ordinary income
dividends are treated as paid out of earnings and profits of the Fund. Each Fund expects only a small portion of its
dividends to qualify for this deduction. A corporate US stockholder may be required to reduce its basis in its common
stock with respect to certain “extraordinary dividends,” as defined in Section 1059 of the Code. Corporate US
stockholders should consult their own tax advisors in determining the application of these rules in their particular
circumstances.

US stockholders who have not “opted-out” of participating in a Fund’s dividend reinvestment plan will have their cash
dividends and distributions automatically reinvested in additional shares of the Fund’s common stock, rather than
receiving cash dividends and distributions. Any dividends or distributions reinvested under the plan will nevertheless
remain taxable to US stockholders. A US stockholder will have an adjusted basis in the additional common stock
purchased through the plan equal to the dollar amount that would have been received if the US stockholder had
received the dividend or distribution in cash, unless a Fund was to issue new shares that are trading at or above net
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asset value, in which case, the US stockholder’s basis in the new shares would generally be equal to their fair market
value. The additional shares will have a new holding period commencing on the day following the day on which the
shares are credited to the US stockholder’s account.

Each Fund may elect to retain its net capital gain or a portion thereof for investment and be taxed at corporate-level
tax rates on the amount retained, and therefore designate the retained amount as a “deemed dividend.” In this case, a
Fund may report the retained amount as undistributed capital gains to its US stockholders, who will be treated as if
each US stockholder received a distribution of its pro rata share of this gain, with the result that each US stockholder
will (i) be required to report its pro rata share of this gain on its tax return as long-term capital gain, (ii) receive a
refundable tax credit for its pro rata share of tax paid by the Fund on the gain, and (iii) increase the tax basis for its
shares of common stock by an amount equal to the deemed distribution less the tax credit. In order to utilize the
deemed distribution approach, a Fund must provide written notice to its stockholders. A Fund cannot treat any of its
investment company taxable income as a “deemed distribution.”
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For purposes of determining (1) whether the Annual Distribution Requirement is satisfied for any year and (2) the
amount of capital gain dividends paid for that year, a Fund may, under certain circumstances, elect to treat a dividend
that is paid during the following taxable year as if it had been paid during the taxable year in question. If a Fund
makes such an election, the US stockholder will still be treated as receiving the dividend in the taxable year in which
the distribution is made. However, any dividend declared by a Fund in October, November or December of any
calendar year, payable to stockholders of record on a specified date in such a month and actually paid during January
of the following year, will be treated as if it had been received by the Fund’s stockholders on December 31 of the year
in which the dividend was declared.

If a US stockholder purchases shares of a Fund’s common stock shortly before the record date of a distribution, the
price of the shares will include the value of the distribution and the US stockholder investor will be subject to tax on
the distribution even though economically it may represent a return of his, her or its investment.

A US stockholder generally will recognize taxable gain or loss if the US stockholder sells or otherwise disposes of his,
her or its shares of a Fund’s common stock. The amount of gain or loss will be measured by the difference between
such US stockholder’s adjusted tax basis in the common stock sold or otherwise disposed of and the amount of the
proceeds received in exchange. Any gain or loss arising from such sale or other disposition generally will be treated as
long-term capital gain or loss if the US stockholder has held his, her or its shares for more than one year. Otherwise,
such gain or loss will be classified as short-term capital gain or loss. However, any capital loss arising from the sale,
redemption or other disposition of a Fund’s common stock held for six months or less will be treated as long-term
capital loss to the extent of the amount of capital gain dividends received, or undistributed capital gain deemed
received, with respect to such shares. In addition, all or a portion of any loss recognized upon a disposition of shares
of a Fund’s common stock may be disallowed if other shares of the Fund’s common stock are purchased (whether
through reinvestment of distributions or otherwise) within 30 days before or after the disposition. In such a case, the
basis of the common stock acquired will be increased to reflect the disallowed loss.

In general, individual and certain other non-corporate US stockholders currently are subject to a maximum federal
income tax rate of 20% on their net capital gain (i.e., the excess of realized net long-term capital gains over realized
net short-term capital losses), including any long-term capital gain derived from an investment in a Fund’s shares, and
a maximum tax rate of 23.8% on their net taxable gain after taking into account the net investment income tax,
discussed below. Such rate is lower than the maximum rate on ordinary income currently payable by individuals.
Corporate US stockholders currently are subject to US federal income tax on net capital gain at the maximum 21%
rate also applied to ordinary income. Non-corporate US stockholders with net capital losses for a year (i.e., capital
losses in excess of capital gains) generally currently may deduct up to $3,000 of such losses against their ordinary
income each year; any net capital losses of a non-corporate US stockholder in excess of $3,000 generally may be
carried forward and used in subsequent years as provided in the Code. Corporate US stockholders generally may not
deduct any net capital losses for a year, but may carry back such losses for three years or carry forward such losses for
five years.

Each Fund will send to each of its US stockholders, as promptly as possible after the end of each calendar year, a
notice detailing, on a per share and per distribution basis, the amounts includible in the US stockholder’s taxable
income for the applicable year as ordinary income and as long-term capital gain. In addition, the US federal tax status
of each year’s distributions generally will be reported to the IRS (including the amount of dividends, if any, eligible for
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the preferential rates applicable to long-term capital gains). Dividends paid by a Fund generally will not be eligible for
the dividends-received deduction or the preferential tax rate applicable to Qualifying Dividends because each Fund’s
income generally will not consist of dividends. Distributions out of current or accumulated earnings and profits also
will not be eligible for the 20% pass through deduction under Section 199A of the Code. Distributions may be subject
to additional state, local and non-US taxes depending on a US stockholder’s particular situation.

Tax Shelter Reporting Regulations

If a US stockholder recognizes a loss with respect to common stock of a Fund in excess of certain prescribed
thresholds (generally, $2 million or more for an individual US stockholder or $10 million or more for a corporate US
stockholder), the US stockholder must file with the IRS a disclosure statement on Form 8886. Direct
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investors of portfolio securities are in many cases excepted from this reporting requirement, but, under current
guidance, equity owners of RICs are not excepted. The fact that a loss is reportable as just described does not affect
the legal determination of whether the taxpayer’s treatment of the loss is proper. Stockholders should consult their own
tax advisors to determine the applicability of this reporting requirement in light of their particular circumstances.

Net Investment Income Tax

An additional 3.8% surtax generally is applicable in respect of the net investment income of non-corporate US
stockholders (other than certain trusts) on the lesser of (i) the US stockholder’s “net investment income” for a taxable
year and (ii) the excess of the US stockholder’s modified adjusted gross income for the taxable year over $200,000
($250,000 in the case of joint filers). For these purposes, “net investment income” generally includes interest and taxable
distributions and deemed distributions paid with respect to shares of common stock, and net gain attributable to the
disposition of common stock (in each case, unless the shares of common stock are held in connection with certain
trades or businesses), but will be reduced by any deductions properly allocable to these distributions or this net gain.

Taxation of Non-US Stockholders

The following discussion applies only to non-US stockholders. If you are not a non-US stockholder, this section does
not apply to you. Whether an investment in shares of a Fund’s common stock is appropriate for a non-US stockholder
will depend upon that person’s particular circumstances. An investment in shares of a Fund’s common stock by a
non-US stockholder may have adverse tax consequences and, accordingly, may not be appropriate for a non-US
stockholder. Non-US stockholders should consult their own tax advisors before investing in the Fund’s common stock.

Distributions on the Funds’ Common Stock

Distributions of a Fund’s investment company taxable income to non-US stockholders will be subject to US
withholding tax at a rate of 30% (unless lowered or eliminated by an applicable income tax treaty) to the extent
payable from the Fund’s current or accumulated earnings and profits unless an exception applies.

If a non-US stockholder receives distributions and such distributions are effectively connected with a US trade or
business of the non-US stockholder and, if an income tax treaty applies, attributable to a permanent establishment in
the United States of such non-US stockholder, such distributions generally will be subject to US federal income tax at
the rates applicable to US persons. In that case, a Fund will not be required to withhold US federal income tax if the
non-US stockholder complies with applicable certification and disclosure requirements. Special certification
requirements apply to a non-US stockholder that is a foreign trust and such entities are urged to consult their own tax
advisors.
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Actual or deemed distributions of a Fund’s net capital gain (which generally are its realized net long-term capital gains
in excess of realized net short-term capital losses) to a non-US stockholder, and gains recognized by a non-US
stockholder upon the sale of the Fund’s common stock, will not be subject to withholding of US federal income tax and
generally will not be subject to US federal income tax unless (a) the distributions or gains, as the case may be, are
effectively connected with a US trade or business of the non-US stockholder and, if an income tax treaty applies, are
attributable to a permanent establishment maintained by the non-US stockholder in the United States (as discussed
above) or (b) the non-US stockholder is an individual, has been present in the United States for 183 days or more
during the taxable year, and certain other conditions are satisfied. For a corporate non-US stockholder, distributions
(both actual and deemed), and gains recognized upon the sale of a Fund’s common stock that are effectively connected
with a US trade or business may, under certain circumstances, be subject to an additional “branch profits tax” (unless
lowered or eliminated by an applicable income tax treaty). Non-US stockholders of the Fund’s common stock are
encouraged to consult their own advisors as to the applicability of an income tax treaty in their individual
circumstances.
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In general, no US source withholding taxes will be imposed on dividends paid by a Fund to non-US stockholders to
the extent the dividends are designated as “interest related dividends” or “short term capital gain dividends.” Under this
exemption, interest related dividends and short-term capital gain dividends generally represent distributions of interest
or short-term capital gain that would not have been subject to US withholding tax at the source if they had been
received directly by a non-US stockholder, and that satisfy certain other requirements. No assurance can be given that
a Fund will distribute any interest related dividends or short term capital gain dividends.

If a Fund distributes its net capital gain in the form of deemed rather than actual distributions (which a Fund may do in
the future), a non-US stockholder will be entitled to a US federal income tax credit or tax refund equal to the non-US
stockholder’s allocable share of the tax the Fund pays on the capital gain deemed to have been distributed. In order to
obtain the refund, the non-US stockholder must obtain a US taxpayer identification number (if one has not been
previously obtained) and file a US federal income tax return even if the non-US stockholder would not otherwise be
required to obtain a US taxpayer identification number or file a US federal income tax return.

Non-US stockholders who have not “opted-out” of a Fund’s dividend reinvestment plan will have their cash dividends
and distributions automatically reinvested in additional shares of the Fund’s common stock, rather than receiving cash
dividends and distributions. Any dividends or distributions reinvested under the plan will nevertheless remain taxable
to non-US stockholders to the same extent as if such dividends were received in cash. In addition, each Fund has the
ability to declare a large portion of a dividend in shares of its common stock, even if a non-US stockholder has not
“opted-out” of participating in the Fund’s dividend reinvestment plan, in which case, as long as a portion of such
dividend is paid in cash (which portion could be as low as 20%) and certain requirements are met, the entire
distribution will be treated as a dividend for US federal income tax purposes. As a result, a Fund’s non-US
stockholders will be taxed on 100% of the fair market value of a dividend paid entirely or partially in the Fund’s
common stock on the date the dividend is received in the same manner (and to the extent such non-US stockholder is
subject to US federal income taxation) as a cash dividend (including the application of withholding tax rules described
above), even if most or all of the dividend is paid in common stock. In such a circumstance, a Fund may be required to
withhold all or substantially all of the cash the Fund would otherwise distribute to a non-US stockholder.

Certain Additional Tax Considerations

Information Reporting and Backup Withholding

A Fund may be required to withhold, for US federal income taxes, a portion of all taxable distributions payable to
stockholders (a) who fail to provide the Fund with their correct taxpayer identification numbers (TINs) or who
otherwise fail to make required certifications or (b) with respect to whom the IRS notifies the Fund that such
stockholder is subject to backup withholding. Certain stockholders specified in the Code and the Treasury regulations
promulgated thereunder are exempt from backup withholding, but may be required to provide documentation to
establish their exempt status. Backup withholding is not an additional tax. Any amounts withheld will be allowed as a
refund or a credit against the stockholder’s US federal income tax liability if the appropriate information is timely
provided to the IRS. Failure by a stockholder to furnish a certified TIN to the Fund could subject the stockholder to a
$50 penalty imposed by the IRS.
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Withholding and Information Reporting on Foreign Financial Accounts

A non-US stockholder who is otherwise subject to withholding of US federal income tax may be subject to
information reporting and backup withholding of US federal income tax on dividends, unless the non-US stockholder
provides the Fund or the dividend paying agent with an IRS Form W-8BEN or W-8BEN-E (or an acceptable
substitute form), or otherwise meets the documentary evidence requirements for establishing that it is a non-US
stockholder or establishes an exemption from backup withholding.

Pursuant to Sections 1471 to 1474 of the Code and Treasury regulations thereunder, the relevant withholding agent
generally will be required to withhold 30% of any dividends paid with respect to common stock to: (i) a foreign
financial institution, unless the foreign financial institution agrees to verify, report and disclose its
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US accountholders, and meets certain other specified requirements or is subject to an applicable “intergovernmental
agreement”; or (ii) a non-financial foreign entity beneficial owner, unless the entity certifies that it does not have any
substantial US owners or provides the name, address and taxpayer identification number of each substantial US
owner, and meets certain other specified requirements. If payment of this withholding tax is made, non-US
stockholders that otherwise are eligible for an exemption from, or reduction of, US federal withholding taxes with
respect to these dividends or proceeds will be required to seek a credit or refund from the IRS to obtain the benefit of
this exemption or reduction. In certain cases, the relevant foreign financial institution or non-financial foreign entity
may qualify for an exemption from, or be deemed to be in compliance with, these rules. Certain jurisdictions have
entered into agreements with the United States that may supplement or modify these rules.

All stockholders should consult their own tax advisors with respect to the US federal income and withholding
tax consequences, and state, local and non-US tax consequences, of an investment in the Fund’s common stock.

INFORMATION ABOUT THE FUNDS

Each Fund’s Articles of Incorporation authorize the issuance of 500,000,000 shares of common stock. The shares of
common stock have a par value of $0.001 per share and, subject to the rights of holders of preferred shares if issued,
have equal rights as to the payment of dividends and the distribution of assets upon liquidation of the Fund. The shares
of common stock are fully paid, non-assessable, and have no pre-emptive, subscription or conversion rights or rights
to cumulative voting. Although each Fund has no current intention to issue any preferred stock, the Articles authorize
the issuance of shares of preferred stock in one or more classes or series, with rights as determined by the Board.

Each Fund sends annual and semi-annual financial statements to its stockholders.

CUSTODIAN AND TRANSFER AGENT

The custodian of the assets of the Funds is State Street Bank and Trust Company, One Iron Street, Boston,
Massachusetts 02210. The custodian performs custodial, fund accounting and Fund accounting services. The Funds’
transfer agent and registrar is Computershare Trust Company, N.A., P.O. Box 43010, Providence, Rhode Island
02940-3010 and the Funds’ dividend disbursing agent is Computershare, Inc., P.O. Box 30170, College Station, Texas
77842-3170 (together, “Computershare”). [Under a transfer agency and service agreement with each Fund,
Computershare arranges for the maintenance of stockholder account records for the Fund, the handling of certain
communications between stockholders and the Fund, and prepares and disburses payments for dividends and
distributions payable by the Fund. For these services, Computershare receives a monthly fee computed on the basis of
the number of stockholder accounts it maintains for the Fund during the month and is reimbursed for certain
out-of-pocket expenses.]
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FINANCIAL STATEMENTS AND EXPERTS

Set forth in Appendix A hereto is unaudited pro forma financial information of LGI giving effect to the
Reorganization.

The financial statements of each Fund are included in the Funds’ Annual Reports filed for the last-completed fiscal
year:

1. Lazard Global Total Return and Income Fund, Inc., Annual Report to Stockholders for the Fiscal Year Ended
December 31, 2018, filed on March 8, 2019 (accession no. 0000930413-19-000901).

2. Lazard World Dividend & Income Fund, Inc., Annual Report to Stockholders for the Fiscal Year Ended December
31, 2018, filed on March 8, 2019 (accession no. 0000930413-19-000900).

Each Fund’s audited financial statements are hereby incorporated by reference into, and are made part of, this SAI. A
copy of each Fund’s audited financial statements must accompany the delivery of this SAI.

The financial statements of LOR and LGI, incorporated in this Registration Statement by reference from LOR’s and
LGI’s respective Annual Report on Form N-CSR for the year ended December 31, 2018, have been audited by
[____________], an independent registered public accounting firm, as stated in their report, which is incorporated
herein by reference. Such financial statements have been so incorporated in reliance upon the report of such firm
given upon their authority as experts in accounting and auditing.
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ADDITIONAL INFORMATION

A Registration Statement on Form N-14, including amendments thereto, relating to the common stock of LGI offered
hereby, has been filed by LGI with the SEC, Washington, D.C. The Prospectus/Proxy Statement and this SAI do not
contain all of the information set forth in the Registration Statement, including any exhibits and schedules thereto. For
further information with respect to LGI and the common stock offered hereby, reference is made to LGI’s Registration
Statement. Statements contained in the Prospectus/Proxy Statement and this SAI as to the contents of any contract or
other document referred to are not necessarily complete and in each instance reference is made to the copy of such
contract or other document filed as an exhibit to the Registration Statement, each such statement being qualified in all
respects by such reference. Copies of the Registration Statement may be obtained from the SEC upon the payment of
certain fees prescribed by the SEC or on the SEC’s website at http://www.sec.gov.
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APPENDIX A

LAZARD GLOBAL TOTAL RETURN AND INCOME FUND, INC.

PRO FORMA FINANCIAL INFORMATION

At a meeting held on January 31, 2019, the Boards of Directors of Lazard World Dividend & Income Fund, Inc.
(“LOR”) and Lazard Global Total Return and Income Fund, Inc. (“LGI” and, together with LOR, the “Funds”) approved the
merger of LOR with and into LGI, pursuant to an Agreement and Plan of Merger (the “Reorganization”). LOR’s assets
and liabilities will be combined with the assets and liabilities of LGI, and each full (and fractional) share of common
stock of LOR will be converted into an equivalent dollar amount (to the nearest one tenth of one cent) of full (and
fractional) shares of common stock of LGI, based on the net asset value of each Fund as of close of business on the
closing date of the Reorganization. LOR will then terminate its registration under the Investment Company Act of
1940, as amended (the “1940 Act”), and, concurrently with the effectiveness of the Articles of Merger effecting the
Reorganization, will cease to exist under Maryland law.

The Reorganization is intended to qualify for federal income tax purposes as a “reorganization” within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”). The unaudited pro forma financial
information reflects the financial position of LOR and LGI as of December 31, 2018 and is intended to present certain
data as if the Reorganization had been consummated on January 1, 2019 and a tender offer for up to 20% of LOR’s
outstanding shares of common stock for cash at a price equal to 98% of net asset value per share (the “Tender Offer”)
was fully subscribed and completed on December 31, 2018. The historical cost of investment securities will be carried
forward to the surviving entity and results of operations of LGI for prior periods will not be restated. Following the
Reorganization, LGI will be the accounting survivor. The fiscal year ends are December 31 for both LOR and LGI.
No significant accounting policies, including investment valuation policies, will change as a result of the
Reorganization.

The pro forma financial information should be read in conjunction with the financial statements of each of LOR and
LGI included in the respective Fund’s annual report dated December 31, 2018, and included or incorporated by
reference in the Statement of Additional Information of which the pro forma financial information form a part. The
pro forma financial information has been derived from the books and records used in calculating daily net asset values
of each Fund and has been prepared in accordance with accounting principles generally accepted in the United States
which requires management to make estimates and assumptions that affect this information. Actual results could differ
from those estimates. The pro forma financial information is presented for informational purposes only and may not
necessarily be representative of what the actual combined financial statements would have been had the
Reorganization occurred on January 1, 2019 and the Tender Offer been fully subscribed and completed on December
31, 2018.
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Lazard Asset Management LLC (“LAM”) is the investment manager to LOR and LGI. LOR and LGI have each agreed
to pay a fee at the annual rate of 0.85% of the value of their respective average daily Total Leveraged Assets1 (to the
extent that leverage consists of Borrowings and forward currency contracts). Each Fund and LAM will bear a portion
of the expenses of the Reorganization, estimated at $650,000, of which $241,149 will be borne by LOR
(approximately 0.44% of LOR’s Net Assets (which are the Fund’s assets without taking into account Financial
Leverage) as of December 31, 2018, as adjusted giving effect to the Tender Offer (assuming it was fully subscribed
and completed on December 31, 2018)), $129,960 will be borne by LGI (approximately 0.09% of LGI’s Net Assets as
of December 31, 2018) and $278,891 will be borne by LAM.

As of December 31, 2018, the net assets of LOR and LGI were $68,377,999 and $146,199,907, respectively. The net
assets of the combined fund as of December 31, 2018 would have been $200,579,708, as adjusted giving effect to the
Tender Offer (assuming it was fully subscribed and completed on December 31, 2018).

On a pro forma basis for the 12 months ended December 31, 2018, the proposed Reorganization would result in the
following approximate decrease to expenses charged, excluding the non-recurring expenses of the

1
Total Leveraged Assets are equal to net assets plus “Financial Leverage.”  Financial Leverage is equal to
borrowings under the Fund’s line of credit (“Borrowings”) plus the aggregate financial exposures created by
forward currency contracts in excess of that represented in the Fund’s net assets.

A-1
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Reorganization:

Expense Category Dollar
Amount Percentage(*)

Registration fees (1) $(25,000) (0.01)%
Professional fees (1)   (210,000) (0.10)%
Custodian fees (1)   (27,900) (0.01)%
Shareholders’ services (1)   (41,013) (0.02)%
Shareholders’ reports (1)   (24,700) (0.01)%
Directors’ fees and expenses (1)   (5,000) (0.00)%(2)
Management fees    0 —
Administration fees    0 —
Miscellaneous expense (1)   (9,100) (0.00)%(2)

Net decrease to expenses $(342,713) (0.17)%

(*)
Based on pro forma combined net assets, as adjusted giving effect to the Tender Offer (assuming it was fully
subscribed and completed on December 31, 2018).

(1)Reflects the anticipated reduction of certain duplicative expenses eliminated as a result of the Reorganization.
(2)Rounds to less than (.01)%.

LOR and LGI have each qualified as a “regulated investment company” under the Code. After the Reorganization, LGI
intends to continue to qualify as a regulated investment company if such qualification is in the best interests of its
stockholders, by complying with the provisions available to certain investment companies, as defined in applicable
sections of the Code, and to make distributions of taxable income sufficient to relieve it from substantially all federal
income and excise taxes.

The tax cost of investments will remain unchanged for the combined entity. Management currently anticipates that it
would seek to raise cash to pay LOR stockholders who tender their shares in the Tender Offer by selling a pro rata
slice of the entire portfolio. Thereafter, following completion of the Tender Offer, but before consummation of the
Reorganization, it is anticipated that, in contemplation of the Reorganization, a substantial amount of LOR’s equity
securities (potentially all of such securities), all Currency Commitments (as defined in the Funds’ Prospectus and
Combined Proxy Statement) and certain debt securities would be sold by LOR, subject to any restrictions imposed by
the Code. Based on that assumption (and assuming the Tender Offer was fully subscribed), management currently
estimates that LOR would recognize approximately $2,450,812 in net gains (approximately 4.48% of LOR’s Net
Assets as of December 31, 2018, as adjusted giving effect to the Tender Offer (assuming it was fully subscribed and
completed on or prior to December 31, 2018)) as a result of the sale of such portfolio securities before consummation
of the Reorganization. Management estimates that brokerage commissions and other transaction costs associated with
portfolio sales by LOR in contemplation of the Reorganization and following the completion of the Tender Offer
(assuming it was fully subscribed) are anticipated to be approximately $35,200, or 0.06% of LOR’s Net Assets as of
December 31, 2018, as adjusted giving effect to the Tender Offer (assuming it was fully subscribed and completed on
December 31, 2018), such cost to be borne by LOR, and that brokerage commissions and other transaction costs
associated with the purchase of portfolio securities and other instruments by LGI (out of the cash proceeds from LOR’s
disposition of assets prior to the Reorganization, which cash proceeds will be combined with LGI’s assets in the
Reorganization) following consummation of the Reorganization will be approximately $75,200, or 0.04% of the
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combined fund’s Net Assets, such cost to be borne by the combined fund post-Reorganization.

The tax impact of LOR’s post-Tender Offer sale of portfolio securities will depend on the difference between the price
at which such securities are sold and LOR’s tax basis in such securities. Management currently estimates that LOR
would not recognize gains as a result of the sale of such portfolio securities.

The Reorganization is intended to qualify for federal income tax purposes as a “reorganization” within the meaning of
Section 368(a) of the Code. As a condition to the closing of the Reorganization, the Funds will receive the opinion of
Proskauer Rose LLP, counsel to the Funds and to the Directors of the Funds who are not “interested

A-2
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persons” (as defined in the 1940 Act) of LOR or LGI, to the effect that, on the basis of the existing provisions of the
Code, Treasury regulations issued thereunder, current administrative regulations and pronouncements and court
decisions, and certain facts, assumptions and representations, for federal income tax purposes, the Reorganization so
qualifies.

The shares of common stock of LGI received by each LOR stockholder pursuant to the Reorganization generally will
have a tax basis equal to the LOR stockholder’s tax basis in its shares of LOR common stock that were converted into
LGI shares of common stock in the Reorganization (plus, if the Tender Offer proceeds are treated as received in
connection with the Reorganization, the LOR stockholder’s tax basis in its LOR shares of common stock that were
repurchased in the Tender Offer). If the Tender Offer proceeds are treated as received in connection with the
Reorganization, the LOR stockholder’s tax basis in its shares of common stock of LGI received will be reduced by the
amount of cash received by that stockholder in the Tender Offer. The holding period of the shares of LGI common
stock received by each LOR stockholder generally will include the period during which the shares of LOR common
stock converted pursuant to the Reorganization were held by such LOR stockholder.

Certain tax attributes of LOR will carry over to LGI, including LOR’s capital loss carryforwards that are not used
through the consummation of the Reorganization (although LOR’s capital loss carryforwards may be subject to annual
limitations on their use by LGI). As of December 31, 2018, LOR had unused capital loss carryforwards of
approximately $8.03 million of short-term capital losses and $9.83 million of long-term capital losses, all of which
can be carried forward for an unlimited period.

A-3
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APPENDIX B

PROXY VOTING POLICY

LAZARD ASSET MANAGEMENT LLC

Proxy Voting Policy and Procedures Overview

Lazard Asset Management LLC (the “Investment Manager”) is a global investment firm that provides investment
management services for a variety of clients. As a registered investment advisor, the Investment Manager has a
fiduciary obligation to vote proxies in the best interests of its clients. The Investment Manager’s Proxy Voting Policy
has been developed with the goal of maximizing the long term shareholder value of its clients’ portfolios.

The Investment Manager does not delegate voting authority to any proxy advisory service, but rather retains complete
authority for voting all proxies delegated to it. The Investment Manager’s policy is generally to vote all meetings and
all proposals; and generally to vote all proxies for a given proposal the same way for all clients. The Investment
Manager also has defined policies and procedures to address potential material conflicts of interest associated with
proxy voting, and does so principally in setting approved guidelines for various common proposals.

Proxy Operations Department

The Investment Manager’s proxy voting process is administered by members of its Operations Department (“the Proxy
Administration Team”). Oversight of the process is provided by the Investment Manager’s Legal/Compliance
Department and the Proxy Committee.

Proxy Committee

The Investment Manager’s Proxy Committee is comprised of senior investment professionals, members of the
Legal/Compliance Department and other personnel of the Investment Manager. The Proxy Committee meets
regularly, generally on a quarterly basis, to review the Investment Manager’s Proxy Voting Policy and other matters
relating to the firm’s proxy voting functions. Meetings may be convened more frequently (for example, to discuss a
specific proxy voting proposal) as needed.
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Role of Third Parties

The Investment Manager currently subscribes to advisory and other proxy voting services provided by Institutional
Shareholder Services (“ISS”) and by Glass, Lewis & Co. (“Glass Lewis”). These proxy advisory services provide
independent analysis and recommendations regarding various companies’ proxy proposals. While this research serves
to help improve the Investment Manager’s understanding of the issues surrounding a company’s proxy proposals, the
Investment Manager’s investment professionals are ultimately responsible for providing the vote recommendation for a
given non-routine proposal. Voting for each agenda of each meeting is instructed specifically by the Investment
Manager in accordance with its Proxy Voting Policy.

ISS additionally provides administrative services related to proxy voting such as web-based platform for proxy voting,
ballot processing, recordkeeping and reporting.

Voting Process

The Investment Manager votes on behalf of its clients according to proxy voting guidelines approved by the Proxy
Committee (“Approved Guidelines”). The Approved Guidelines determine whether a specific agenda item should be
voted ‘For,’ ‘Against,’ or is to be considered on a case-by case basis. The Proxy Administration Team ensures that the
investment professionals responsible for proxy voting are aware of the Approved Guidelines for each proposal. Voting
on a proposal in a manner that is inconsistent with an Approved Guideline requires approval of the Proxy Committee.

B-1
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With respect to proposals to be voted on a case-by-case basis, the Proxy Administration Team will consult with
relevant investment professionals prior to determining how to vote on a proposal. The Investment Manager generally
will treat proxy votes and voting intentions as confidential in the period before votes are cast, and for appropriate time
periods thereafter.

Conflicts of Interest

Meetings that pose a potential material conflict of interest for the Investment Manager are voted in accordance with
Approved Guidelines. Where the Approved Guideline is to vote on a case-by-case basis, the Investment Manager will
vote in accordance with the majority recommendation of the independent proxy services. Potential material conflicts
of interest include:

•The Investment Manager manages the company’s pension plan;
•The shareholder proponent of a proposal is an Investment Manager client;
•An Investment Manager employee sits on a company’s board of directors;
•The Investment Manager serves as financial advisor or provides other services to the company; or
•An Investment Manager employee has a material relationship with the company.

“Conflict Meetings” are voted in accordance with the Investment Manager’s Approved Guidelines. In situations where
the Approved Guideline is to vote case-by-case and a material conflict of interest appears to exist, the Investment
Manager’s policy is to vote the proxy item according to the majority recommendation of the independent proxy
services to which it subscribes.

Voting Exceptions

It is the Investment Manager’s intention to vote all proposals at every meeting. However, there are instances when
voting is not practical or is not, in the Investment Manager’s view, in the best interests of its clients; the Investment
Manager does not generally vote proxies for securities loaned by clients through a custodian’s stock lending program.

Environmental, Social and Corporate Governance

The Investment Manager’s Environmental, Social and Corporate Governance (“ESG”) Policy outlines its approach to
ESG and how its investment professionals take ESG issues into account as part of the investment process. The
Investment Manager recognizes that ESG issues can affect the valuation of companies that it invests in on its clients’
behalf. As a result, the Investment Manager takes these factors into consideration when voting and, consistent with its
fiduciary duty, votes proposals in a way it believes will increase shareholder value.
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LAZARD GLOBAL TOTAL RETURN AND INCOME FUND, INC.
PART C
OTHER INFORMATION

Item
15 Indemnification.

Reference is made to Article VII of Registrant’s Amended and Restated Articles of Incorporation filed as Exhibit
(a) to the Registrant’s Registration Statement on Form N-2 (the “Registration Statement”) filed with the Securities
and Exchange Commission (the “SEC”) on February 12, 2004, Article VI of Registrant’s By-Laws filed as Exhibit 2
herewith and to Section 2-418 of the Maryland General Corporation Law. The application of these provisions is
limited by the following undertaking set forth in the rules promulgated by the SEC:

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the “Securities Act”),
may be permitted to directors, officers and controlling persons of Registrant pursuant to the foregoing provisions,
or otherwise, Registrant has been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in such Act and is, therefore, unenforceable. In such event that a claim for indemnification
against such liabilities (other than the payment by Registrant of expenses incurred or paid by a director, officer or
controlling person of Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in such Act and
will be governed by the final adjudication of such issue.

The directors and officers of Registrant are covered by an errors and omission policy covering certain claims and
expenses arising out of their position with Registrant, except for matters which involve willful misfeasance, bad
faith, gross negligence or reckless disregarding of their duties.

Item
16 Exhibits.

(1) Registrant’s Amended and Restated Articles of Incorporation are incorporated by reference from the Registration
Statement filed on February 12, 2004.

(2) Amended and Restated By-Laws*

(3) Not Applicable.

(4) Agreement and Plan of Merger.*

(5) Reference is made to Exhibits (1) and (2) hereof.

(6) Management Agreement, as revised.*

(7) Not Applicable.
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(8) Not Applicable.

(9)
Form of Custodian Agreement between Registrant and State Street Bank and Trust Company is incorporated by
reference from Pre-Effective Amendment No. 2 to the Registration Statement, filed on April 22, 2004
(“Pre-Effective Amendment No. 2”).

(10) Not Applicable.

(11) Opinion and Consent of Registrant’s counsel.**
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(12) Opinion and Consent of counsel regarding tax matters.***

(13)(a) Transfer Agency and Service Agreement is incorporated by reference from Pre-Effective Amendment No. 2.

(13)(b)Administration Agreement is incorporated by reference from Pre-Effective Amendment No. 2.

(13)(c) Amendment No. 1 to Administration Agreement**

(13)(d)First Amendment to Transfer Agency and Service Agreement.**

(13)(e) Amendment to Administration Agreement.**

(13)(f) Second Amendment to Transfer Agency and Service Agreement.**

(14) Consent of the independent registered public accounting firm of the Registrant.**

(15) Not Applicable.

(16) Power of Attorney*

* Filed herein or herewith.

**To be filed by pre-effective amendment.

**To be filed by post-effective amendment.

Item
17. Undertakings.

(1)

The undersigned Registrant agrees that prior to any public reoffering of the securities registered through the use
of a prospectus which is a part of this registration statement by any person or party who is deemed to be an
underwriter within the meaning of Rule 145(c) under the Securities Act, the reoffering prospectus will contain
the information called for by the applicable registration form for reofferings by persons who may be deemed
underwriters, in addition to the information called for by the other items of the applicable form.

(2)

The undersigned Registrant agrees that every prospectus that is filed under paragraph (1) above will be filed as a
part of an amendment to the registration statement and will not be used until the amendment is effective, and
that, in determining any liability under the Securities Act, each post-effective amendment shall be deemed to be
a new registration statement for the securities offered therein, and the offering of the securities at that time shall
be deemed to be the initial bona fide offering of them.

(3) The undersigned Registrant agrees to file by post-effective amendment the final opinion of counsel regarding tax
matters within a reasonable period of time after receiving such opinion.
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SIGNATURES

As required by the Securities Act of 1933, this Registration Statement has been signed on behalf of the Registrant, in
the City of New York, and State of New York on the 29th day of March, 2019.

LAZARD GLOBAL TOTAL RETURN AND
INCOME FUND, INC.

By:/s/ Nathan A. Paul*
Nathan A. Paul, Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the
following persons in the capacities indicated on March 29, 2019.

/s/ Nathan A. Paul*
Nathan A. Paul President and Director

/s/ Christopher Snively*
Christopher Snively Chief Financial Officer

/s/ Ashish Bhutani*
Ashish Bhutani Director

/s/ Franci J. Blassberg*
Franci J. Blassberg Director

/s/ Kenneth S. Davidson*
Kenneth S. Davidson Director

/s/ Nancy A. Eckl*
Nancy A. Eckl Director

/s/ Trevor W. Morrison*
Trevor W. Morrison Director

/s/ Richard Reiss, Jr.*
Richard Reiss, Jr. Director

/s/ Robert M. Solmson*
Robert M. Solmson Director

*By: /s/ Shari Soloway
Attorney-in-fact, Shari Soloway
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Exhibit Index

(2) Amended and Restated By-Laws
(6) Management Agreement, as revised.
(16)Power of Attorney
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