
TAX-AWARE OVERLAY C PORTFOLIO
and

TAX-AWARE OVERLAY N PORTFOLIO

1345 Avenue of the Americas
New York, New York 10105

January 25, 2024

Dear Shareholder:

I am writing to inform you about a reorganization that will affect your investment in the following funds:

• Tax-Aware Overlay C Portfolio and

• Tax-Aware Overlay N Portfolio (together, the “Acquired Portfolios,” and each, an “Acquired Portfolio”)

The Acquired Portfolios are each a series of Sanford C. Bernstein Fund, Inc. (the “SCB Fund”), a Maryland corporation. As provided
in an Agreement and Plan of Reorganization (the “Plan”), and discussed in the accompanying Prospectus/Information Statement, each
of the Acquired Portfolios will be reorganized (each, a “Reorganization” and together, the “Reorganizations”) into Tax-Aware
Overlay B Portfolio (the “Acquiring Portfolio”), also a series of the SCB Fund. Both the Acquired Portfolios and the Acquiring
Portfolio are advised by AllianceBernstein L.P. (the “Manager”).

The Acquired Portfolios and the Acquiring Portfolio are each referred to as a “Portfolio” and collectively referred to as the
“Portfolios.” When referencing activities following the completion of the Reorganizations, the Acquiring Portfolio may be referred to
as the “Combined Portfolio.”

The Board of Directors of the SCB Fund (the “Board”) has determined that the Reorganizations are in the best interests of the
Portfolios and concluded that the interests of the shareholders of the Portfolios will not be diluted as a result of the Reorganizations.
The Board has also determined that the Reorganizations will not have a material adverse effect on the shareholders of each share class
of each Portfolio participating in the Reorganizations.

The enclosed Prospectus/Information Statement contains important information about the Reorganizations. As a result of the
Reorganizations, you will receive shares (including fractional shares, if any) of the same class in the Acquiring Portfolio with the
same aggregate net asset value as the shares of the Acquired Portfolio you own immediately prior to the applicable Reorganization.

Combining each Acquired Portfolio’s assets with the Acquiring Portfolio’s assets in the applicable Reorganization will consolidate
similarly managed funds, creating efficiencies and a larger asset base over which expenses may be spread. The Board has determined
that shareholders of each Acquired Portfolio may benefit from the following:

• the continuity of management, as the Acquiring Portfolio has the same Directors, the same Manager and portfolio
management team, and the same service providers, including the same distributors, custodian, transfer agent and accounting
agent, as those of the Acquired Portfolios;

• that the Portfolios have identical investment objectives and substantially similar principal investment strategies and risks;

• that shareholders will remain invested in a portfolio that seeks to manage the volatility of a fixed-income-oriented asset
allocation over the long term;

• the potential for certain investment efficiencies, as the Combined Portfolio could have the ability to trade in larger positions
or negotiate more favorable transaction terms than either Acquired Portfolio;

• that certain fixed costs (e.g., printing and mailing of stockholder reports, legal expenses, audit fees and other expenses)
would be spread across the larger asset base of the Combined Portfolio, which is expected to result in lower overall
expenses over time;

• that the Portfolios have identical investment advisory agreements and pay management fees at the same rate;

• that each Reorganization is intended to be a tax-free reorganization within the meaning of the regulations under
Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”). This means that it is intended that
shareholders of an Acquired Portfolio will become shareholders of the Acquiring Portfolio without realizing any gain or loss
for federal income tax purposes as a result of the applicable Reorganization itself; and

• that the Acquired Portfolios have shrunk in total assets, are expected to shrink further, and may not be economically viable
as stand-alone Portfolios.



The Board also noted that as a result of the Reorganizations and the Acquiring Portfolio’s restriction to invest no more than 25% of its
total assets in municipal securities of issuers located in any one state, it was expected that the benefit to Acquired Portfolio
shareholders of any state tax exemption from investing in an Acquired Portfolio that invests significantly in municipal securities of a
particular state would be lost or largely unavailable.

NO SHAREHOLDER ACTION IS REQUIRED AS A RESULT OF THE REORGANIZATIONS.

In accordance with the Portfolios’ operative documents, and applicable Maryland state and U.S. federal law (including Rule 17a-8
under the Investment Company Act of 1940, as amended), the Reorganizations may be effected without the approval of shareholders
of any Portfolio.

I encourage you to carefully review the enclosed materials, which explain the Reorganizations in more detail. If you have any
questions or need additional information, please contact your Bernstein financial advisor or call (212) 486-5800.

Alexander Chaloff
President



TAX-AWARE OVERLAY C PORTFOLIO
and

TAX-AWARE OVERLAY N PORTFOLIO

1345 Avenue of the Americas
New York, New York 10105

QUESTIONS AND ANSWERS

The following questions and answers provide an overview of key features of the proposed reorganizations
and of the information contained in the attached combined Prospectus and Information Statement
(“Prospectus/Information Statement”).

1. What is this document and why was it sent to you?

The attached Prospectus/Information Statement provides you with information about the Agreement and
Plan of Reorganization (the “Plan”), whereby each of the Tax-Aware Overlay C Portfolio and the Tax-Aware
Overlay N Portfolio (each, an “Acquired Portfolio” and together, the “Acquired Portfolios”), each a series of
Sanford C. Bernstein Fund, Inc. (the “SCB Fund”), a Maryland corporation, will transfer all of its assets and
liabilities to the Tax-Aware Overlay B Portfolio (the “Acquiring Portfolio”), also a series of the SCB Fund, in
exchange for shares of the Acquiring Portfolio, after which each Acquired Portfolio will be liquidated and
terminated (together, the “Reorganizations,” and each, a “Reorganization”).

The Acquired Portfolios and the Acquiring Portfolio are each referred to as a “Portfolio” and collectively
referred to as the “Portfolios.” When referencing activities following the completion of the Reorganizations, the
Acquiring Portfolio may be referred to as the “Combined Portfolio.”

On October 25-26, 2023, the Board of Directors of the SCB Fund (the “Directors”) unanimously approved
the Reorganizations and declared each Reorganization to be in the best interests of the applicable Portfolios, and
that the interests of each Portfolio’s shareholders will not be diluted as a result of the Reorganizations. The Board
has also determined that the Reorganizations will not have a material adverse effect on the shareholders of each
share class of each Portfolio participating in the Reorganizations.

2. Do I need to vote for the Reorganization?

No. No vote of shareholders will be taken with respect to the Reorganizations. THE PORTFOLIOS ARE
NOT ASKING FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND A PROXY TO THE
PORTFOLIOS WITH RESPECT TO THE REORGANIZATIONS.

3. Do the Portfolios have similar investment objectives and principal investment strategies?

Yes. The investment objectives of the Acquired Portfolios and the Acquiring Portfolio are identical. The
investment objective of each Portfolio is to manage the volatility of a fixed-income-oriented asset allocation over
the long term, as part of an investor’s overall asset allocation managed by Bernstein Private Wealth Management
of AllianceBernstein L.P.

The principal investment strategies (and the principal risks) of the Acquired Portfolios and the Acquiring
Portfolio are substantially similar.

The Acquired Portfolios and the Acquiring Portfolio primarily invest in taxable or municipal fixed-income
securities. For each Portfolio, AllianceBernstein L.P. (the “Manager”) employs tax management strategies in an
attempt to reduce the impact of taxes on shareholders in the respective Portfolio. A substantial portion of the
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Tax-Aware Overlay N Portfolio’s investments are comprised of New York State municipal securities, and a
substantial portion of the Tax-Aware Overlay C Portfolio’s investments are comprised of California municipal
securities. The Acquiring Portfolio invests no more than 25% of its total assets in municipal securities of issuers
located in any one state. Each Portfolio may invest in non-municipal securities when, in the opinion of the
Manager, the inclusion of such non-municipal security will enhance the expected after-tax return of the Portfolio
in accordance with the Portfolio’s investment objectives. Because the Tax-Aware Overlay N Portfolio invests
significantly in New York State municipal securities, and the Tax-Aware Overlay C Portfolio invests
significantly in California municipal securities, shareholders of these Portfolios who live in New York or
California and hold shares of the Tax-Aware Overlay N Portfolio or the Tax-Aware Overlay C Portfolio,
respectively, may experience larger taxable distributions as a result of the Reorganizations because the Combined
Portfolio is expected to hold a smaller proportion of New York or California municipal securities than the
applicable Acquired Portfolio. Shareholders should consult their tax advisors in considering how an increase in
state or local taxable income may impact their investment goals.

The performance benchmarks for the Acquired Portfolios and the Acquiring Portfolio are the same. The
primary benchmark for each Portfolio is the Bloomberg 5-Year General Obligation Municipal Bond Index. Each
Portfolio also compares its performance to the same composite benchmark, which is a customized benchmark
that uses index returns to represent performance of certain classes. The composite benchmark for each Portfolio
is 19% Russell 3000, 11% MSCI ACWI ex USA IMI (net), 42% Bloomberg 1-10 Year Municipal Bond, 28%
Bloomberg 1-10 Year US TIPS.

4. What is the purpose of the Reorganizations and what did the Directors consider?

The purpose of the Reorganizations is to transfer all the assets and liabilities of each of the Acquired
Portfolios to the Acquiring Portfolio. The Manager proposed the Plan to the Directors, in part, to allow
shareholders the potential to realize the benefits offered by the larger Combined Portfolio. As discussed in the
Prospectus/Information Statement, the Board determined that shareholders of each Acquired Portfolio may
benefit from the following:

• the continuity of management, as the Acquiring Portfolio has the same Directors, the same Manager
and portfolio management team, and the same service providers, including the same distributors,
custodian, transfer agent and accounting agent, as those of the Acquired Portfolios;

• that the Portfolios have identical investment objectives and substantially similar principal investment
strategies and risks;

• that shareholders will remain invested in a portfolio that seeks to manage the volatility of a fixed-
income-oriented asset allocation over the long term than either Acquired Portfolio;

• the potential for certain investment efficiencies, as the Combined Portfolio could have the ability to
trade in larger positions or negotiate more favorable transaction terms;

• that certain fixed costs (e.g., printing and mailing of stockholder reports, legal expenses, audit fees and
other expenses) would be spread across the larger asset base of the Combined Portfolio, which is
expected to result in lower overall expenses over time;

• that the Portfolios have identical investment advisory agreements and pay management fees at the same
rate; and

• that each Reorganization is intended to be a tax-free reorganization within the meaning of the
regulations under Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”). This
means that it is intended that shareholders of an Acquired Portfolio will become shareholders of the
Acquiring Portfolio without realizing any gain or loss for federal income tax purposes as a result of the
applicable Reorganization itself; and

• that the Acquired Portfolios have shrunk in total assets, are expected to shrink further, and may not be
economically viable as stand-alone Portfolios.
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The Board also noted that as a result of the Reorganizations and the Acquiring Portfolio’s restriction to invest no
more than 25% of its total assets in municipal securities of issuers located in any one state, it was expected that
the benefit to Acquired Portfolio shareholders of any state tax exemption from investing in an Acquired Portfolio
that invests significantly in municipal securities of a particular state would be lost or largely unavailable.

5. How will the Reorganizations work?

The Plan, among other things, provides for:

• the transfer of all of the assets of each Acquired Portfolio to the Acquiring Portfolio and the
assumption by the Acquiring Portfolio of the liabilities of each Acquired Portfolio in exchange for
shares of common stock, par value $0.001 per share, of the Acquiring Portfolio;

• the distribution of the shares of the Acquiring Portfolio received by each Acquired Portfolio to
shareholders of the Acquired Portfolio; and

• the liquidation and termination of each Acquired Portfolio.

6. How will the Reorganizations affect shareholders of the Acquired Portfolios?

You will receive whole and fractional shares of equal dollar value of the Acquiring Portfolio as follows:

If you own the following Acquired Portfolio shares: You will receive the following Acquiring Portfolio shares:

Class 1 Class 1
Class 2 Class 2

No sales charge will be imposed on the shares of the Acquiring Portfolio received by shareholders of an
Acquired Portfolio in connection with the Reorganizations.

7. When will the Reorganizations take place?

Each Reorganization is expected to take place on or around February 23, 2024.

8. Who manages the Portfolios?

AllianceBernstein L.P. serves as the investment manager to each of the Acquired Portfolios and the
Acquiring Portfolio. As of September 30, 2023, the Manager managed assets totaling approximately $669 billion,
of which over $131 billion represented assets of registered investment companies sponsored by the Manager. The
28 registered investment companies managed by the Manager, comprising approximately 94 separate investment
portfolios, had approximately 2.7 million shareholder accounts (as of September 30, 2023).

The day-to-day management of, and investment decisions for, each Portfolio are made by Alexander
Barenboym, Daniel J. Loewy and Caglasu Altunkopru.

Mr. Barenboym is a Senior Vice President of the Manager, with which he has been associated in a similar
capacity to this current position since prior to 2018. Mr. Loewy is a Senior Vice President of the Manager, Chief
Investment Officer and Head of Multi-Asset Solutions, and Chief Investment Officer of Dynamic Asset
Allocation. Mr. Loewy has been associated with the Manager in similar capacities since prior to 2018.
Ms. Altunkopru is a Senior Vice President of the Manager, with which she has been associated since prior to
2018. It is expected that Alexander Barenboym, Daniel J. Loewy and Caglasu Altunkopru will continue to
manage the Combined Portfolio following the Reorganizations.

The Acquired Portfolios are overseen by the same Directors as the Acquiring Portfolio.
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9. How will the Reorganizations affect the management fees and expenses?

The Acquired Portfolios and the Acquiring Portfolio pay management fees at the same fee rate of 0.65% of
the average daily net assets of each Portfolio. As further discussed in the “Fees and Expenses” section of the
Prospectus/Information Statement beginning on page 8, the total annual fund operating expenses borne by current
shareholders in each class of each Acquired Portfolio are expected to decrease following the Reorganizations. In
light of anticipated economies of scale that may be realized by being part of a larger, combined fund, the
Acquiring Portfolio may experience a positive impact on performance. However, there can be no guarantee
regarding future performance and shareholders in the combined Acquiring Portfolio may lose money.

10. Who is paying the expenses of the Reorganizations?

As further described in the “Expenses Resulting from the Reorganizations” section of the Prospectus/
Information Statement beginning on page 43, the total costs and expenses of the Reorganizations are estimated to
be approximately $195,132 and each Portfolio will bear an equal portion of the costs and expenses of the
Reorganizations, which are estimated to be approximately $65,044 for each Portfolio. However, because of
contractual caps on expenses provided by the Manager to each of the Tax-Aware Overlay C Portfolio and the
Tax-Aware Overlay N Portfolio, the Manager will effectively bear the expenses of the Reorganizations otherwise
to be borne by the Acquired Portfolios, assuming Portfolio expenses exceed the expense caps currently granted
by the Manager, which is expected to be the case. As of the date of this Prospectus/Information Statement, it is
anticipated that transaction costs of approximately $11,910, or 0.01% of the net assets of the Tax-Aware Overlay
C Portfolio, and $10,011, or 0.01% of the net assets of the Tax-Aware Overlay N Portfolio, will be incurred by
the respective Acquired Portfolio and its shareholders to reposition its portfolio in connection with the
Reorganizations. It is estimated that 23% of the net assets of the Tax-Aware Overlay C Portfolio and 24% of the
net assets of the Tax-Aware Overlay N Portfolio will be sold in connection with the Reorganizations. These
estimated transaction costs are not included in the estimated $195,132 in total costs and expenses of the
Reorganizations referenced above. Additionally, the Acquired Portfolios will bear any market impact costs at the
time such portfolio securities are sold.

11. Who do I call if I have questions about the Reorganizations?

If you have any questions about the Reorganizations, please call your Bernstein advisor at (212) 486-5800
(as applicable), or you may call AllianceBernstein Investor Services, Inc. toll-free at (800) 221-5672 from
9:00 a.m. to 5:00 p.m. Eastern time.

12. Do I need to take any action in connection with the Reorganization?

No. You will automatically receive shares of the Acquiring Portfolio and your shares of the applicable
Acquired Portfolio will automatically be redeemed on the date of the completion of the Reorganizations. You
will receive written confirmation that this change has taken place. No certificates for shares will be issued in
connection with the Reorganizations. The aggregate net asset value (“NAV”) of the Acquiring Portfolio shares
you receive in the Reorganizations will be equal to the aggregate NAV of the shares you own in the applicable
Acquired Portfolio immediately prior to the Reorganizations.

13. Where may I find additional information regarding the Acquired Portfolios and the Acquiring Portfolio?

Additional information relating to the Acquired Portfolios and the Acquiring Portfolio has been filed with
the Securities and Exchange Commission (“SEC”) and can be found in the following documents, which are
incorporated into the Prospectus/Information Statement by reference:

• The Statement of Additional Information (“SAI”), dated January 25, 2024, that has been filed with the
SEC in connection with this Prospectus/Information Statement;
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• The Prospectus and SAI for the Acquiring Portfolio, dated January 27, 2023, as supplemented through
the date of this Prospectus/Information Statement, only insofar as it relates to the Acquiring Portfolio
(SEC File No. 33-21844);

• The Prospectus and SAI of the Tax-Aware Overlay C Portfolio, dated January 27, 2023, as
supplemented through the date of this Prospectus/Information Statement, only insofar as it relates to
the Tax-Aware Overlay C Portfolio (SEC File No. 33-21844);

• The Prospectus and SAI of the Tax-Aware Overlay N Portfolio, dated January 27, 2023, as
supplemented through the date of this Prospectus/Information Statement, only insofar as it relates to
the Tax-Aware Overlay N Portfolio (SEC File No. 33-21844);

• The audited financial statements and related independent registered public accounting firm’s report for
the Acquiring Portfolio contained in its annual report for the fiscal year ended September 30, 2023;

• The audited financial statements and related independent registered public accounting firm’s report for
the Tax-Aware Overlay C Portfolio contained in its annual report for the fiscal year ended
September 30, 2023;

• The audited financial statements and related independent registered public accounting firm’s report for
the Tax-Aware Overlay N Portfolio contained in its annual report for the fiscal year ended
September 30, 2023;
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Copies of the annual reports to shareholders of the Acquired Portfolios and the Acquiring Portfolio are
available, along with the Prospectus/Information Statement and SAI, upon request, without charge, by writing to
the address or calling the telephone number listed below:

By mail: c/o AllianceBernstein Investor Services, Inc.
P.O. Box 786003
San Antonio, TX 78278-6003

By phone: (800) 227-4618

On the Internet: The annual reports of the shareholders of the Acquired Portfolios and the Acquiring
Portfolio, and the Prospectus/Information Statement and SAI, are available at
www.bernstein.com or www.abfunds.com.

You may also view or obtain these documents from the SEC:

In person: at the SEC’s Public Reference Room in Washington, DC

By phone: (202) 551-8090 (for information on the operations of the Public Reference Room only)

By mail: Public Reference Branch, Office of Consumer Affairs and Information Services,
Securities and Exchange Commission, Washington, DC 20549 (copies may be obtained
at prescribed rates)

On the Internet: www.sec.gov

Important additional information about the Reorganizations is set forth in the accompanying
Prospectus/Information Statement.

Please read it carefully.
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INFORMATION STATEMENT
for

TAX-AWARE OVERLAY C PORTFOLIO
and

TAX-AWARE OVERLAY N PORTFOLIO,
and

PROSPECTUS
for

TAX-AWARE OVERLAY B PORTFOLIO

1345 Avenue of the Americas
New York, New York 10105

(212) 756-4097
Dated January 25, 2024

Acquisition of the Assets and Assumption of the Liabilities of
Tax-Aware Overlay C Portfolio and Tax-Aware Overlay N Portfolio

By and in Exchange for Shares of Tax-Aware Overlay B Portfolio

This combined Prospectus and Information Statement (“Prospectus/Information Statement”) is being furnished to
the shareholders of the Tax-Aware Overlay C Portfolio and the Tax-Aware Overlay N Portfolio (together, the
“Acquired Portfolios”), each a series of Sanford C. Bernstein Fund, Inc. (the “SCB Fund”), a Maryland
corporation. As provided in an Agreement and Plan of Reorganization (the “Plan”), each of the Acquired
Portfolios will be reorganized (each, a “Reorganization” and together, the “Reorganizations”) into Tax-Aware
Overlay B Portfolio (the “Acquiring Portfolio”), also a series of the SCB Fund.

The Acquired Portfolios and the Acquiring Portfolio are each referred to as a “Portfolio” and collectively referred
to as the “Portfolios.” When referencing activities following the completion of the Reorganizations, the
Acquiring Portfolio may be referred to as the “Combined Portfolio.”

The Board of Directors of the SCB Fund (the “Board”) has determined that the Reorganizations are in the best
interests of the Portfolios, and that the interests of the shareholders of the Portfolios will not be diluted as a result
of the Reorganizations. The Board has also determined that the Reorganizations will not have a material adverse
effect on the shareholders of each share class of each Portfolio participating in the Reorganizations.

WE ARE NOT ASKING FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY

As a result of the Reorganizations, the Acquired Portfolios will be reorganized into the Acquiring Portfolio and
you will become a shareholder of the Acquiring Portfolio. The Acquired Portfolios and the Acquiring Portfolio
pursue identical investment objectives and employ substantially similar investment strategies in seeking to
achieve their respective investment objectives.

The investment objective of the Portfolios is to manage the volatility of a fixed-income-oriented asset allocation
over the long term, as part of an investor’s overall asset allocation managed by Bernstein Private Wealth
Management of AllianceBernstein L.P. For more information on each Portfolio’s investment strategies, see
“Comparison of Important Features Investment—The Investment Objectives, Strategies and Principal Risks of
the Portfolios” below. AllianceBernstein L.P. serves as investment manager (the “Manager”) for the Acquired
Portfolios and the Acquiring Portfolio.

Pursuant to the Plan, each Acquired Portfolio will transfer all of its assets to, and all of its liabilities, as defined in
the Plan (“liabilities”), will be assumed by, the Acquiring Portfolio, in exchange for shares of common stock, par
value $0.001 per share, of the Acquiring Portfolio, which will be distributed to shareholders of the applicable



Acquired Portfolio in redemption and cancellation of shares of the Acquired Portfolio and liquidation and
termination of the Acquired Portfolio. Following the Reorganizations, shareholders of each Acquired Portfolio
will receive shares of the Acquiring Portfolio as follows: holders of Class 1 Shares of the Acquired Portfolio will
receive Class 1 Shares of the Acquiring Portfolio, and holders of Class 2 Shares of the Acquired Portfolio will
receive Class 2 Shares of the Acquiring Portfolio.

No sales charge will be imposed on the shares of the Acquiring Portfolio received by shareholders of an
Acquired Portfolio in connection with the Reorganizations.

Each Reorganization is expected to qualify as a “reorganization” within the meaning of Section 368 of the
Internal Revenue Code of 1986, as amended, for federal income tax purposes. See “Certain Federal Tax
Consequences of the Reorganizations” below. Shareholders should consult their tax advisers to determine the
actual impact of the Reorganizations in light of their individual tax circumstances.

The aggregate net asset value (“NAV”) of the Acquiring Portfolio shares received in the Reorganizations by each
Acquired Portfolio will equal the aggregate NAV of the shares of the respective Acquired Portfolio held by such
Acquired Portfolio shareholders immediately prior to the Reorganizations. As a result of the Reorganizations,
however, a shareholder’s interest will represent a smaller percentage of ownership in the Combined Portfolio
than such shareholder’s percentage of ownership in the applicable Acquired Portfolio immediately prior to the
Reorganizations.

This Prospectus/Information Statement sets forth concisely the information shareholders of each Acquired
Portfolio should know before the Reorganizations and constitutes an offering of shares of the Acquiring Portfolio
being issued in the Reorganizations. Please read it carefully and retain it for future reference.

Additional information about the Tax-Aware Overlay B Portfolio has been filed with the Securities and
Exchange Commission (“SEC”) and can be found in the following documents:

• The Prospectus for the Tax-Aware Overlay B Portfolio, dated January 27, 2023, as supplemented
through the date of this Prospectus/Information Statement, only insofar as it relates to the Tax-Aware
Overlay B Portfolio, filed with the SEC (No. 33-21844) and incorporated by reference into this
Prospectus/Information Statement.

• The Statement of Additional Information (“SAI”) for the Tax-Aware Overlay B Portfolio, dated
January 27, 2023, as supplemented through the date of this Prospectus/Information Statement, only
insofar as it relates to the Tax-Aware Overlay B Portfolio, filed with the SEC (No. 33-21844) and
incorporated by reference into this Prospectus/Information Statement.

• The SAI, dated January 25, 2024, relating to this Prospectus/Information Statement (No. 333-275923),
which has been filed with the SEC and is incorporated by reference into this Prospectus/Information
Statement.

• The Annual Report to Shareholders for the Tax-Aware Overlay B Portfolio for the fiscal year ended
September 30, 2023, filed with the SEC (No. 811-05555) and incorporated by reference into this
Prospectus/Information Statement.

You may request a free copy of these documents by calling (212) 486-5800 or by writing to the Tax-Aware
Overlay B Portfolio at the above address.

Each Portfolio is subject to the informational requirements of the Securities Act of 1933, as amended, the
Securities Exchange Act of 1934, as amended, and the Investment Company Act of 1940, as amended, and in
accordance therewith, files reports, information statements, proxy materials and other information with the SEC.
Materials filed with the SEC can be reviewed and downloaded from the SEC’s website at www.sec.gov.



The SEC has not approved or disapproved these securities or passed upon the adequacy of this Prospectus/
Information Statement. Any representation to the contrary is a criminal offense.

Mutual fund shares are not deposits or obligations of, or guaranteed or endorsed by, any bank, and are not
insured by the Federal Deposit Insurance Corporation or any other U.S. government agency. Mutual fund shares
involve investment risks, including the possible loss of principal.
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SUMMARY

The following is a summary of certain information contained elsewhere in this Prospectus/Information
Statement, including the Plan. You should read the more complete information in the rest of this Prospectus/
Information Statement, including the Plan (attached as Appendix A to this Prospectus/Proxy Statement) and the
SAI relating to this Prospectus/Information Statement. This Prospectus/Information Statement is qualified in its
entirety by reference to these documents. You should read these materials for more complete information.

Sanford C. Bernstein Fund, Inc. (the “SCB Fund”) is a Maryland corporation and operates as a series company
comprised of multiple portfolios, including the Tax-Aware Overlay C Portfolio and the Tax-Aware Overlay N
Portfolio (together, the “Acquired Portfolios”), as well as the Tax-Aware Overlay B Portfolio (the “Acquiring
Portfolio”).

The Acquired Portfolios and the Acquiring Portfolio are each referred to as a “Portfolio” and collectively referred
to as the “Portfolios.” When referencing activities following the completion of the Reorganizations (as defined
below), the Acquiring Portfolio may be referred to as the “Combined Portfolio” in this Prospectus/Information
Statement.

AllianceBernstein L.P. serves as investment manager (the “Manager”) for the Acquired Portfolios and the
Acquiring Portfolio. The Portfolios are intended to be used as part of a broader investment program administered
directly by Bernstein Private Wealth Management of AllianceBernstein L.P. and are NOT designed to be used as
stand-alone investments. The Portfolios are only available to the Manager’s private clients.

The investment objectives and investment strategies, principal risks, performance, fees and expenses and other
comparative information concerning the Acquired Portfolios and the Acquiring Portfolio are discussed below.

Board Approval and Structure of the Reorganizations

The Directors of the SCB Fund (the “Directors”), including all of the Directors who are not “interested persons”
of the SCB Fund (the “Independent Directors”) as defined in the Investment Company Act of 1940, as amended
(the “1940 Act”), on behalf of the Acquired Portfolios, unanimously determined that the reorganization of each
Acquired Portfolio into the Acquiring Portfolio (together, the “Reorganizations,” and each, a “Reorganization”)
would be in the best interests of each of the Portfolios.

Pursuant to each Reorganization, all of the assets and liabilities of the applicable Acquired Portfolio will be
transferred to the Acquiring Portfolio in exchange for newly issued shares of the Acquiring Portfolio. Each
Acquired Portfolio will distribute the Acquiring Portfolio shares it receives to its shareholders in complete
liquidation of the Acquired Portfolio, and shareholders of each Acquired Portfolio will become shareholders of
the Acquiring Portfolio.

Shareholders of each Acquired Portfolio will receive shares of the Acquiring Portfolio of equal dollar value to
their shares held in the applicable Acquired Portfolio immediately prior to the Reorganization. Shareholders will
receive the same class of shares of the Acquiring Portfolio as they held in the Acquired Portfolio as illustrated by
the following chart:

If a shareholder owns the following Acquired Portfolio shares: The shareholder will receive the following Acquiring Portfolio shares:

Class 1 Class 1
Class 2 Class 2

In considering the approval of the Agreement and Plan of Reorganization (the “Plan”), the Board requested and
evaluated information provided by the Manager regarding the Reorganizations, including, among other
information: (1) the potential benefits of the Reorganizations to shareholders because, among other things, the
Portfolios have investment strategies that have significant overlap with one another; there will be no change in
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the Manager or other fund service providers; the Reorganizations will be tax-free from a federal income tax
perspective to shareholders of the Acquired Portfolios; and the interests of the Portfolios’ respective shareholders
will not be diluted as a result of the Reorganization; (2) a comparison of each Acquired Portfolio’s and the
Acquiring Portfolio’s investment objectives, policies (including fundamental investment policies), strategies, and
risks; (3) the experience and qualifications of the Manager and key personnel managing the Acquiring Portfolio;
(4) the effect of a Reorganization on its respective Acquired Portfolio’s annual operating expenses, including a
comparison of each Acquired Portfolio’s and the Acquiring Portfolio’s management fee; (5) the relative
historical performance records of each Acquired Portfolio and the Acquiring Portfolio; (6) that there would be no
change in shareholder rights; (7) any fees or expenses that will be borne directly or indirectly by an Acquired
Portfolio in connection with its Reorganization, including the costs of repositioning the Acquired Portfolio’s
portfolio in anticipation of, or as a result of, the Reorganization; (8) the terms and conditions of the Plan and
whether the Reorganizations would result in dilution of shareholder interests; (9) the potential benefits of the
Reorganizations to other persons, including the Manager and its respective affiliates; and (10) possible
alternatives to the Reorganizations. The Board also considered the recommendation of the Manager, discussions
with representatives of the Manager, and the Board’s fiduciary duties under federal and state law.

At its meeting held on October 24-25, 2023, the Board, including the Independent Directors, concluded that each
Portfolio’s participation in the Reorganizations is in the Portfolios’ best interests, and that the interests of existing
shareholders of the applicable Portfolio would not be diluted as a result of the Reorganizations, and approved the
Plan. In approving the Reorganizations, the Board considered various factors it deemed relevant, including the
following factors, among others, none of which by itself was considered dispositive. The determinations were
made on the basis of the business judgment of the Board after consideration of all of the factors taken as a whole,
though individual members of the Board may have placed different weight on various factors and assigned
different degrees of materiality to various conclusions:

• the continuity of management, as the Acquiring Portfolio has the same Directors, the same Manager
and portfolio management team, and the same service providers, including the same distributors,
custodian, transfer agent and accounting agent, as those of the Acquired Portfolios;

• that the Portfolios have identical investment objectives and substantially similar principal investment
strategies and risks;

• that shareholders will remain invested in a portfolio that seeks to manage the volatility of a fixed-
income-oriented asset allocation over the long term;

• the potential for certain investment efficiencies, as the Combined Portfolio could have the ability to
trade in larger positions or negotiate more favorable transaction terms than either Acquired Portfolio;

• that certain fixed costs (e.g., printing and mailing of stockholder reports, legal expenses, audit fees and
other expenses) would be spread across the larger asset base of the Combined Portfolio, which is
expected to result in lower overall expenses over time;

• that the Portfolios have identical investment advisory agreements and pay management fees at the same
rate;

• the potential impact of shareholders of the Acquired Portfolios receiving an increase in distributions
that are taxable in their home state as a result of becoming an investor in the Acquiring Portfolio;

• that each Reorganization is intended to be a tax-free reorganization within the meaning of the
regulations under Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”). This
means that it is intended that shareholders of an Acquired Portfolio will become shareholders of the
Acquiring Portfolio without realizing any gain or loss for federal income tax purposes as a result of the
applicable Reorganization itself;

• that the Acquired Portfolios have shrunk in total assets, are expected to shrink further, and may not be
economically viable as stand-alone Portfolios.
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• the expected costs of the Reorganizations to the Portfolios; and

• that the Manager and its affiliates are expected to benefit from a Reorganization (e.g., administrative
and operational efficiencies or a reduction in certain operational expenses as a result of the elimination
of the Acquired Portfolios as separate funds).

The Board also noted that as a result of the Reorganizations and the Acquiring Portfolio’s restriction to invest no
more than 25% of its total assets in municipal securities of issuers located in any one state, it was expected that
the benefit to Acquired Portfolio shareholders of any state tax exemption from investing in an Acquired Portfolio
that invests significantly in municipal securities of a particular state would be lost or largely unavailable.

Comparison of the Acquired Portfolios and Acquiring Portfolio

The investment objectives of the Acquired Portfolios and the Acquiring Portfolio are identical. The principal
investment strategies and risks of the Acquired Portfolios and the Acquiring Portfolio are substantially similar.

The Acquired Portfolios and the Acquiring Portfolio primarily invest in taxable or municipal fixed-income
securities. For each Portfolio, the Manager employs tax management strategies in an attempt to reduce the impact
of taxes on shareholders in the respective Portfolio. A substantial portion of the Tax-Aware Overlay N Portfolio’s
investments are comprised of New York State municipal securities, and a substantial portion of the Tax-Aware
Overlay C Portfolio’s investments are comprised of California municipal securities. The Acquiring Portfolio
invests no more than 25% of its total assets in municipal securities of issuers located in any one state. Each
Portfolio may invest in non-municipal securities when, in the opinion of the Manager, the inclusion of such non-
municipal security will enhance the expected after-tax return of the Portfolio in accordance with the Portfolio’s
investment objectives. Shareholders of the Tax-Aware Overlay N Portfolio and the Tax-Aware Overlay C
Portfolio may receive an increase in distributions that are taxable in their home state as a result of becoming an
investor in the Acquiring Portfolio. Because the Tax-Aware Overlay N Portfolio invests significantly in New
York State municipal securities, and the Tax-Aware Overlay C Portfolio invests significantly in California
municipal securities, shareholders of these Portfolios who live in New York or California and hold shares of the
Tax-Aware Overlay N Portfolio or the Tax-Aware Overlay C Portfolio, respectively, may experience larger
taxable distributions as a result of the Reorganizations because the Combined Portfolio is expected to hold a
smaller proportion of New York or California municipal securities than the applicable Acquired Portfolio.
Shareholders should consult their tax advisors in considering how an increase in state or local taxable income
may impact their investment goals.

The Acquired Portfolios and the Acquiring Portfolio are classified as “diversified” under the Investment
Company Act of 1940, as amended (the “1940 Act”).

The performance benchmarks for the Acquired Portfolios and the Acquiring Portfolio are the same. The primary
benchmark for each Portfolio is the Bloomberg 5-Year General Obligation Municipal Bond Index. Each Portfolio
also compares its performance to the same composite benchmark, which is a customized benchmark that uses
index returns to represent performance of certain classes. The composite benchmark for each Portfolio is 19%
Russell 3000, 11% MSCI ACWI ex USA IMI (net), 42% Bloomberg 1-10 Year Municipal Bond, 28%
Bloomberg 1-10 Year US TIPS.

The Portfolios pay management fees at the same rate: 0.65% of each Portfolio’s average daily net assets, with a
total expense ratio cap of 0.90% for Class 1 shares and 0.75% for Class 2 shares of each Portfolio.

Purchase, Redemption and Exchange of Shares

The Portfolios are subject to the same purchase and redemption procedures. The purchase of a Portfolio’s shares
is priced at the next-determined net asset value (“NAV”) after your order is received in proper form. For a
complete description of purchase procedures, see the section of this Prospectus/Information Statement entitled
“Comparison of Purchase and Redemption Procedures” and Appendix B.
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Class 1 shares of each Portfolio may be exchanged for shares in any other portfolio of the SCB Fund (other than
Class 2 shares of the Overlay A Portfolio, the Tax-Aware Overlay A Portfolio, the Overlay B Portfolio, the Tax-
Aware Overlay B Portfolio, the Tax-Aware Overlay C Portfolio and the Tax-Aware Overlay N Portfolio of the
SCB Fund (collectively, the “Overlay Portfolios”)). Class 2 shares of each Portfolio may be exchanged for shares
of the Intermediate Duration Institutional Portfolio of Sanford C. Bernstein Fund II, Inc.

Shares of the Portfolios may be sold by sending a request to Sanford C. Bernstein & Co., LLC (“Bernstein
LLC”), along with duly endorsed share certificates, if issued. Orders for redemption given to a bank, broker-
dealer or financial institution authorized by a Portfolio are considered received when such third party receives a
written request, accompanied by duly endorsed share certificates, if issued. The bank, broker-dealer or other
financial institution is responsible for transmitting the order to the Portfolio.

Your sale price will be the next-determined NAV after the Portfolio receives your redemption request in proper
form. Each Portfolio expects, under normal circumstances, to use cash or cash equivalents held by the Portfolio
to satisfy redemption requests.

Distributions

Each Portfolio will distribute substantially all of its net investment income (interest and dividends less expenses)
and realized net capital gains, if any, from the sale of securities to its shareholders.

The Portfolios are subject to the same distribution features. The Portfolios intend to declare and pay dividends at
least annually, generally in December. The Portfolios distribute capital gains distributions at least annually,
generally in December. Dividends and capital gains distributions, if any, of the Portfolios will be either
reinvested in shares of the same Portfolio on which they were paid or paid in cash. The number of shares you
receive if you reinvest your distributions is based upon the NAV of the Portfolio on the record date of the
distribution. Such reinvestments automatically occur on the payment date of such dividends and capital gains
distributions. In the alternative, you may elect in writing, received by Bernstein LLC not less than five business
days prior to the record date, to receive dividends and/or capital gains distributions in cash. You will not receive
interest on uncashed dividend, distribution or redemption checks.

If you purchase shares shortly before the record date of a distribution, the share price will include the value of the
distribution and you may be subject to tax on this distribution when it is received, even though the distribution
represents, in effect, a return of a portion of your purchase price.

The Portfolios may distribute ordinary income dividends and/or capital gains distributions.

Distribution Services

Bernstein LLC, a Delaware limited liability company and registered broker-dealer and investment adviser,
provides distribution services for each Portfolio pursuant to a Distribution Agreement between the SCB Fund and
Bernstein LLC. Bernstein LLC does not charge a fee for these services. Bernstein LLC is a wholly-owned
subsidiary of the Manager.

For more information, please see the section of this Proxy Statement/Prospectus entitled “Comparison of
Purchase and Redemption Procedures” and Appendix B.

Fees and Expenses

The following tables describe the fees and expenses that shareholders may pay if they hold shares of the
Acquired Portfolios, as well as the unaudited pro forma fees and expenses of the Tax-Aware Overlay B Portfolio
that will be in effect after consummation of the Reorganizations. The fees and expenses below of the pro forma
Tax-Aware Overlay B Portfolio after the Reorganizations are based on expenses of the Tax-Aware Overlay B
Portfolio, Tax-Aware Overlay C Portfolio and Tax-Aware Overlay N Portfolio during the twelve months ended
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September 30, 2023. As each Reorganization is a separate transaction, the tables provided below set out each
Reorganization: (1) the Tax-Aware Overlay C Portfolio into the Tax-Aware Overlay B Portfolio; (2) the Tax-
Aware Overlay N Portfolio into the Tax-Aware Overlay B Portfolio; and (3) the Tax-Aware Overlay C Portfolio
and Tax-Aware Overlay N Portfolio into the Tax-Aware Overlay B Portfolio. The pro forma numbers are
estimated in good faith and are hypothetical.

The Tax-Aware Overlay C Portfolio, the Tax-Aware Overlay N Portfolio and the Tax-Aware Overlay B Portfolio
each offer Class 1 and Class 2 shares.

It is estimated that shareholders in each class of each Acquired Portfolio would pay lower total annual fund
operating expenses in the Combined Portfolio than they would otherwise experience if the Acquired Portfolios
remained as stand-alone Portfolios, due to the fact that each Reorganization will result in shareholders of an
Acquired Portfolio owning shares of a larger Combined Portfolio, and certain fixed costs (e.g., printing and
mailing of stockholder reports, legal expenses, audit fees and other expenses) would be spread across the larger
asset base of the Combined Portfolio.

The Tax-Aware Overlay C Portfolio into the Tax-Aware Overlay B Portfolio

Shareholder Fees and Operating Expenses (unaudited)
Class 1 Shares (for the twelve months ended September 30, 2023)

Shareholder Fees
(fees paid directly from your investment)

Tax-Aware
Overlay C
Portfolio –

Class 1

Tax-Aware
Overlay B
Portfolio –

Class 1

Pro Forma
Tax-Aware
Overlay B
Portfolio –

Class 1 After
Reorganization

Maximum sales charge (load) imposed on purchases None None None
Maximum deferred sales charge (load) None None None

Annual Fund Operating Expenses
(expenses that you pay each year as a percentage of the value of your investment)

Tax-Aware
Overlay C
Portfolio –

Class 1

Tax-Aware
Overlay B
Portfolio –

Class 1

Pro Forma
Tax-Aware
Overlay B
Portfolio –

Class 1 After
Reorganization

Management Fees 0.65% 0.65% 0.65%
+ Distribution (12b-1) Fees None None None
+ Other Expenses

Shareholder Servicing 0.15% 0.15% 0.15%
Transfer Agent 0.01% 0.01% 0.01%
Other Expenses 0.13% 0.05% 0.05%

+ Total Other Expenses 0.29% 0.21% 0.21%
+ Acquired Fund Fees and Expenses 0.02% 0.02% 0.02%

= Total annual portfolio operating expenses 0.96% 0.88% 0.88%
Fee Waiver/Expense Reimbursement(a) (0.04%) (0.00%) (0.00%)
Total annual portfolio operating expenses after Fee

Waiver/Expense Reimbursement 0.92% 0.88% 0.88%

(a) The Manager has contractually agreed to waive fees and/or to bear expenses of the Portfolio until January 28, 2025
to the extent necessary to prevent total portfolio operating expenses (excluding any acquired fund fees and expenses
other than the advisory fees of any affiliated funds in which the Portfolio may invest, interest expense, taxes,
extraordinary expenses, and brokerage commissions and other transaction costs), on an annualized basis, from
exceeding 0.90% of average daily net assets.
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Class 2 Shares (for the twelve months ended September 30, 2023)

Shareholder Fees
(fees paid directly from your investment)

Tax-Aware
Overlay C
Portfolio –

Class 2

Tax-Aware
Overlay B
Portfolio –

Class 2

Pro Forma
Tax-Aware
Overlay B
Portfolio –

Class 2 After
Reorganization

Maximum sales charge (load) imposed on purchases None None None
Maximum deferred sales charge (load) None None None

Annual Fund Operating Expenses

Tax-Aware
Overlay C
Portfolio –

Class 2

Tax-Aware
Overlay B
Portfolio –

Class 2

Pro Forma
Tax-Aware
Overlay B
Portfolio –

Class 2 After
Reorganization

Management Fees 0.65% 0.65% 0.65%
+ Distribution (12b-1) Fees None None None
+ Other Expenses

Shareholder Servicing None None None
Transfer Agent 0.01% 0.01% 0.01%
Other Expenses 0.13% 0.05% 0.05%

+ Total Other Expenses 0.14% 0.06% 0.06%
+ Acquired Fund Fees and Expenses 0.02% 0.02% 0.02%

= Total annual portfolio operating expenses 0.81% 0.73% 0.73%
Fee Waiver/Expense Reimbursement(a) (0.04%) (0.00%) (0.00%)
Total annual portfolio operating expenses after Fee

Waiver/Expense Reimbursement 0.77% 0.73% 0.73%

(a) The Manager has contractually agreed to waive fees and/or to bear expenses of the Portfolio until January 28, 2025
to the extent necessary to prevent total portfolio operating expenses (excluding any acquired fund fees and expenses
other than the advisory fees of any affiliated funds in which the Portfolio may invest, interest expense, taxes,
extraordinary expenses, and brokerage commissions and other transaction costs), on an annualized basis, from
exceeding 0.75% of average daily net assets.

The Tax-Aware Overlay N Portfolio into the Tax-Aware Overlay B Portfolio

Shareholder Fees and Operating Expenses (unaudited)

Class 1 Shares (for the twelve months ended September 30, 2023)

Shareholder Fees
(fees paid directly from your investment)

Tax-Aware
Overlay N
Portfolio –

Class 1

Tax-Aware
Overlay B
Portfolio –

Class 1

Pro Forma
Tax-Aware
Overlay B
Portfolio –

Class 1 After
Reorganization

Maximum sales charge (load) imposed on purchases None None None
Maximum deferred sales charge (load) None None None
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Annual Fund Operating Expenses
(expenses that you pay each year as a percentage of the value of your investment)

Tax-Aware
Overlay N
Portfolio –

Class 1

Tax-Aware
Overlay B
Portfolio –

Class 1

Pro Forma
Tax-Aware
Overlay B
Portfolio –

Class 1 After
Reorganization

Management Fees 0.65% 0.65% 0.65%
+ Distribution (12b-1) Fees None None None
+ Other Expenses

Shareholder Servicing 0.15% 0.15% 0.15%
Transfer Agent 0.01% 0.01% 0.01%
Other Expenses 0.16% 0.05% 0.05%

+ Total Other Expenses 0.32% 0.21% 0.21%
+ Acquired Fund Fees and Expenses 0.03% 0.02% 0.02%

= Total annual portfolio operating expenses 1.00% 0.88% 0.88%
Fee Waiver/Expense Reimbursement(a) (0.07%) (0.00%) (0.00%)
Total annual portfolio operating expenses after Fee

Waiver/Expense Reimbursement 0.93% 0.88% 0.88%

(a) The Manager has contractually agreed to waive fees and/or to bear expenses of the Portfolio until January 28, 2025
to the extent necessary to prevent total portfolio operating expenses (excluding any acquired fund fees and expenses
other than the advisory fees of any affiliated funds in which the Portfolio may invest, interest expense, taxes,
extraordinary expenses, and brokerage commissions and other transaction costs), on an annualized basis, from
exceeding 0.90% of average daily net assets.

Class 2 Shares (for the twelve months ended September 30, 2023)

Shareholder Fees
(fees paid directly from your investment)

Tax-Aware
Overlay N
Portfolio –

Class 2

Tax-Aware
Overlay B
Portfolio –

Class 2

Pro Forma
Tax-Aware
Overlay B
Portfolio –

Class 2 After
Reorganization

Maximum sales charge (load) imposed on purchases None None None
Maximum deferred sales charge (load) None None None
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Annual Fund Operating Expenses
(expenses that you pay each year as a percentage of the value of your investment)

Tax-Aware
Overlay N
Portfolio –

Class 2

Tax-Aware
Overlay B
Portfolio –

Class 2

Pro Forma
Tax-Aware
Overlay B
Portfolio –

Class 2 After
Reorganization

Management Fees 0.65% 0.65% 0.65%
+ Distribution (12b-1) Fees None None None
+ Other Expenses

Shareholder Servicing None None None
Transfer Agent 0.01% 0.01% 0.01%
Other Expenses 0.16% 0.05% 0.05%

+ Total Other Expenses 0.17% 0.06% 0.06%
+ Acquired Fund Fees and Expenses 0.03% 0.02% 0.02%

= Total annual portfolio operating expenses 0.85% 0.73% 0.73%
Fee Waiver/Expense Reimbursement(a) (0.07%) (0.00%) (0.00%)
Total annual portfolio operating expenses after Fee

Waiver/Expense Reimbursement 0.78% 0.73% 0.73%

(a) The Manager has contractually agreed to waive fees and/or to bear expenses of the Portfolio until January 28, 2025
to the extent necessary to prevent total portfolio operating expenses (excluding any acquired fund fees and expenses
other than the advisory fees of any affiliated funds in which the Portfolio may invest, interest expense, taxes,
extraordinary expenses, and brokerage commissions and other transaction costs), on an annualized basis, from
exceeding 0.75% of average daily net assets.

The Tax-Aware Overlay C Portfolio and the Tax-Aware Overlay N Portfolio into the Tax-Aware
Overlay B Portfolio

Shareholder Fees and Operating Expenses (unaudited)

Class 1 Shares (for the twelve months ended September 30, 2023)

Shareholder Fees
(fees paid directly from your investment)

Tax-Aware
Overlay C
Portfolio –

Class 1

Tax-Aware
Overlay N
Portfolio –

Class 1

Tax-Aware
Overlay B
Portfolio –

Class 1

Pro Forma
Tax-Aware
Overlay B
Portfolio –

Class 1 After
Reorganizations

Maximum sales charge (load) imposed on purchases None None None None
Maximum deferred sales charge (load) None None None None
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Annual Fund Operating Expenses
(expenses that you pay each year as a percentage of the value of your investment)

Tax-Aware
Overlay C
Portfolio –

Class 1

Tax-Aware
Overlay N
Portfolio –

Class 1

Tax-Aware
Overlay B
Portfolio –

Class 1

Pro Forma
Tax-Aware
Overlay B
Portfolio –

Class 1
After Reorganizations

Management Fees 0.65% 0.65% 0.65% 0.65%
+ Distribution (12b-1) Fees None None None None
+ Other Expenses

Shareholder Servicing 0.15% 0.15% 0.15% 0.15%
Transfer Agent 0.01% 0.01% 0.01% 0.01%
Other Expenses 0.13% 0.16% 0.05% 0.05%

+ Total Other Expenses 0.29% 0.32% 0.21% 0.21%
+ Acquired Fund Fees and Expenses 0.02% 0.03% 0.02% 0.02%

= Total annual portfolio operating expenses 0.96% 1.00% 0.88% 0.88%
Fee Waiver/Expense Reimbursement(a) (0.04%) (0.07%) (0.00%) (0.00%)
Total annual portfolio operating expenses

after Fee Waiver/Expense
Reimbursement 0.92% 0.93% 0.88% 0.88%

(a) The Manager has contractually agreed to waive fees and/or to bear expenses of the Portfolio until January 28, 2025
to the extent necessary to prevent total portfolio operating expenses (excluding any acquired fund fees and expenses
other than the advisory fees of any affiliated funds in which the Portfolio may invest, interest expense, taxes,
extraordinary expenses, and brokerage commissions and other transaction costs), on an annualized basis, from
exceeding 0.90% of average daily net assets.

Class 2 Shares (for the twelve months ended September 30, 2023)

Shareholder Fees
(fees paid directly from your investment)

Tax-Aware
Overlay C
Portfolio –

Class 2

Tax-Aware
Overlay N
Portfolio –

Class 2

Tax-Aware
Overlay B
Portfolio –

Class 2

Pro Forma
Tax-Aware Overlay B

Portfolio –
Class 2

After Reorganizations

Maximum sales charge (load) imposed on purchases None None None None
Maximum deferred sales charge (load) None None None None
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Annual Fund Operating Expenses
(expenses that you pay each year as a percentage of the value of your investment)

Tax-Aware
Overlay C
Portfolio –

Class 2

Tax-Aware
Overlay N
Portfolio –

Class 2

Tax-Aware
Overlay B
Portfolio –

Class 2

Pro Forma
Tax-Aware Overlay B

Portfolio –
Class 2

After Reorganizations

Management Fees 0.65% 0.65% 0.65% 0.65%
+ Distribution (12b-1) Fees None None None None
+ Other Expenses

Shareholder Servicing None None None None
Transfer Agent 0.01% 0.01% 0.01% 0.01%
Other Expenses 0.13% 0.16% 0.05% 0.05%

+ Total Other Expenses 0.14% 0.17% 0.06% 0.06%
+ Acquired Fund Fees and Expenses 0.02% 0.03% 0.02% 0.02%

= Total annual portfolio operating expenses 0.81% 0.85% 0.73% 0.73%
Fee Waiver/Expense Reimbursement(a) (0.04%) (0.07%) (0.00%) (0.00%)

Total annual portfolio operating expenses
after Fee Waiver/Expense
Reimbursement 0.77% 0.78% 0.73% 0.73%

(a) The Manager has contractually agreed to waive fees and/or to bear expenses of the Portfolio until January 28, 2025
to the extent necessary to prevent total portfolio operating expenses (excluding any acquired fund fees and expenses
other than the advisory fees of any affiliated funds in which the Portfolio may invest, interest expense, taxes,
extraordinary expenses, and brokerage commissions and other transaction costs), on an annualized basis, from
exceeding 0.75% of average daily net assets.

Expense Examples

These examples are intended to help you compare the cost of investing in each Portfolio before the
Reorganizations with the cost of investing in the Tax-Aware Overlay B Portfolio after the Reorganizations. They
assume that you invest $10,000 in each Portfolio for the time periods indicated, that your investment has a 5%
return each year and that each Portfolio’s operating expenses remain the same, except for any contractual and
service fee waivers and overall expense limitations that may be in effect during the first year of a period.

These examples assume that all dividends and other distributions are reinvested. These examples illustrate the
effect of expenses, but are not meant to suggest actual or expected expenses, which may vary. The assumed
return of 5% is not a prediction of, and does not represent, actual or expected performance of any Portfolio.
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The Tax-Aware Overlay C Portfolio into the Tax-Aware Overlay B Portfolio

Full Redemption — Although your actual costs may be higher or lower, based on the above assumptions you
would pay the following expenses if you redeemed your shares at the end of each period:

Class 1 Shares One Year Three Years Five Years Ten Years

Tax-Aware Overlay C Portfolio – Class 1 $ 94 $ 302 $ 527 $ 1,174
Tax-Aware Overlay B Portfolio – Class 1 90 281 488 1,084
Tax-Aware Overlay B Portfolio – Class 1 After Reorganization 90 281 488 1,084

Class 2 Shares One Year Three Years Five Years Ten Years

Tax-Aware Overlay C Portfolio – Class 2 $ 79 $ 255 $ 446 $ 998
Tax-Aware Overlay B Portfolio – Class 2 75 233 406 906
Tax-Aware Overlay B Portfolio – Class 2 After Reorganization 75 233 406 906

The expense examples would be the same if you did not redeem your shares at the end of each period.

The Tax-Aware Overlay N Portfolio into the Tax-Aware Overlay B Portfolio

Full Redemption — Although your actual costs may be higher or lower, based on the above assumptions you
would pay the following expenses if you redeemed your shares at the end of each period:

Class 1 Shares One Year Three Years Five Years Ten Years

Tax-Aware Overlay N Portfolio – Class 1 $ 95 $ 311 $ 546 $ 1,218
Tax-Aware Overlay B Portfolio – Class 1 90 281 488 1,084
Tax-Aware Overlay B Portfolio – Class 1 After Reorganization 90 281 488 1,084

Class 2 Shares One Year Three Years Five Years Ten Years

Tax-Aware Overlay N Portfolio – Class 2 $ 80 $ 264 $ 464 $ 1,042
Tax-Aware Overlay B Portfolio – Class 2 75 233 406 906
Tax-Aware Overlay B Portfolio – Class 2 After Reorganization 75 233 406 906

The expense examples would be the same if you did not redeem your shares at the end of each period.

The Tax-Aware Overlay C Portfolio and Tax-Aware Overlay N Portfolio into the Tax-Aware Overlay B Portfolio

Full Redemption — Although your actual costs may be higher or lower, based on the above assumptions you
would pay the following expenses if you redeemed your shares at the end of each period:

Class 1 Shares One Year Three Years Five Years Ten Years

Tax-Aware Overlay C Portfolio – Class 1 $ 94 $ 302 $ 527 $ 1,174
Tax-Aware Overlay N Portfolio – Class 1 95 311 546 1,218
Tax-Aware Overlay B Portfolio – Class 1 90 281 488 1,084
Tax-Aware Overlay B Portfolio – Class 1 After Reorganizations 90 281 488 1,084

Class 2 Shares One Year Three Years Five Years Ten Years

Tax-Aware Overlay C Portfolio – Class 2 $ 79 $ 255 $ 446 $ 998
Tax-Aware Overlay N Portfolio – Class 2 80 264 464 1,042
Tax-Aware Overlay B Portfolio – Class 2 75 233 406 906
Tax-Aware Overlay B Portfolio – Class 2 After Reorganizations 75 233 406 906

The expense examples would be the same if you did not redeem your shares at the end of each period.
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Portfolio Turnover

Each Portfolio pays transaction costs, such as commissions, when it buys and sells securities (or “turns over” its
portfolio). A higher portfolio turnover rate may indicate higher transaction costs and may result in higher taxes
when shares are held in a taxable account. These transaction costs, which are not reflected in annual fund
operating expenses or in the examples above, affect a Portfolio’s performance. During the fiscal year ended
September 30, 2023, each Portfolio had the following portfolio turnover rate, expressed as a percentage of the
average value of its portfolio:

Portfolio Fiscal Year End Rate

Tax-Aware Overlay C Portfolio 9/30/23 10%
Tax-Aware Overlay N Portfolio 9/30/23 14%
Tax-Aware Overlay B Portfolio 9/30/23 7%

Performance of the Portfolios

The following bar charts show each Portfolio’s performance for the indicated share class for each full calendar
year of operations. The bar chart and Average Annual Total Returns table demonstrate the risk of investing in
each Portfolio by showing how returns can change from year to year and by showing how the Portfolio’s average
annual total returns for each share class compare with a broad-based securities market index. Past performance
(before and after taxes) does not mean that the Portfolio will achieve similar results in the future.

Tax-Aware Overlay C Portfolio (as of December 31, 2023)

The annual returns in the bar chart are for the Portfolio’s Class 1 shares.

Calendar Year End (%)
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During the period shown in the bar chart, the Portfolio’s:

Best Quarter was up 7.34%, 4th quarter, 2023; and Worst Quarter was down -9.31%, 1st quarter, 2020.

Average Annual Total Returns
(For the Periods ended December 31, 2023)

ONE
YEAR

FIVE
YEARS

TEN
YEARS

Class 1*
Return Before Taxes 7.67% 3.03% 2.59%
Return After Taxes on Distributions 7.54% 2.42% 2.01%
Return After Taxes on Distributions and Sale of
Portfolio Shares 5.47% 2.51% 2.10%

Class 2 (Return Before Taxes) 7.83% 3.20% 2.75%

* After Tax Returns –
- Are shown for Class 1 shares only and will vary for Class 2 shares because these Classes have different expense

ratios;
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- Are an estimate, which is based on the highest historical individual federal marginal income tax rates, and do not
reflect the impact of state and local taxes; actual after-tax returns depend on an individual investor’s tax situation
and are likely to differ from those shown; and

- Are not relevant to investors who hold Portfolio shares through tax-deferred arrangements such as 401(k) plans or
individual retirement accounts.

Index % (reflects no deductions for fees, expenses or taxes)

ONE
YEAR

FIVE
YEARS

TEN
YEARS

Bloomberg 5-Year General Obligation Municipal
Bond Index (reflects no deduction for fees, expenses,
or taxes) 4.05% 1.71% 1.80%
Composite Benchmark* 9.68% 5.66% 4.36%

* The Tax-Aware Overlay C Portfolio measures its performance against a composite benchmark comprised of 19%
Russell 3000, 11% MSCI ACWI ex-USA IMI (net), 28% Bloomberg 1-10 Year US TIPS, and 42% Bloomberg 1-10 Year
Municipal Bond.

Tax-Aware Overlay N Portfolio (as of December 31, 2023)

The annual returns in the bar chart are for the Portfolio’s Class 1 shares.

Calendar Year End (%)
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During the period shown in the bar chart, the Portfolio’s:

Best Quarter was up 7.69%, 4th quarter, 2023; and Worst Quarter was down -10.21%, 1st quarter, 2020.

Average Annual Total Returns
(For the Periods ended December 31, 2023)

ONE
YEAR

FIVE
YEARS

TEN
YEARS

Class 1*
Return Before Taxes 7.58% 3.01% 2.60%
Return After Taxes on Distributions 7.43% 2.51% 2.07%
Return After Taxes on Distributions
and Sale of Portfolio Shares 5.36% 2.54% 2.13%

Class 2 (Return Before Taxes) 7.61% 3.14% 2.75%

* After Tax Returns –
- Are shown for Class 1 shares only and will vary for Class 2 shares because these Classes have different expense

ratios;
- Are an estimate, which is based on the highest historical individual federal marginal income tax rates, and do not

reflect the impact of state and local taxes; actual after-tax returns depend on an individual investor’s tax situation
and are likely to differ from those shown; and
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- Are not relevant to investors who hold Portfolio shares through tax-deferred arrangements such as 401(k) plans or
individual retirement accounts.

Index % (reflects no deductions for fees, expenses or taxes)

ONE
YEAR

FIVE
YEARS

TEN
YEARS

Bloomberg 5-Year General Obligation Municipal
Bond Index (reflects no deduction for fees, expenses,
or taxes) 4.05% 1.71% 1.80%
Composite Benchmark* 9.68% 5.66% 4.36%

* The Tax-Aware Overlay N Portfolio measures its performance against a composite benchmark comprised of 19%
Russell 3000, 11% MSCI ACWI ex-USA IMI (net), 28% Bloomberg 1-10 Year US TIPS, and 42% Bloomberg 1-10 Year
Municipal Bond.

Tax-Aware Overlay B Portfolio (as of December 31, 2023)

The annual returns in the bar chart are for the Portfolio’s Class 1 shares.
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During the period shown in the bar chart, the Portfolio’s:

Best Quarter was up 7.47%, 4th quarter, 2023; and Worst Quarter was down -9.24%, 1st quarter, 2020.

Average Annual Total Returns
(For the Periods ended December 31, 2023)

ONE
YEAR

FIVE
YEARS

TEN
YEARS

Class 1*
Return Before Taxes 7.36% 3.22% 2.70%
Return After Taxes on Distributions 7.36% 2.71% 2.18%
Return After Taxes on Distributions
and Sale of Portfolio Shares 5.20% 2.70% 2.22%

Class 2 (Return Before Taxes) 7.50% 3.37% 2.85%

* After Tax Returns –
- Are shown for Class 1 shares only and will vary for Class 2 shares because these Classes have different expense

ratios;
- Are an estimate, which is based on the highest historical individual federal marginal income tax rates, and do not

reflect the impact of state and local taxes; actual after-tax returns depend on an individual investor’s tax situation
and are likely to differ from those shown; and

- Are not relevant to investors who hold Portfolio shares through tax-deferred arrangements such as 401(k) plans or
individual retirement accounts.
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Index % (reflects no deductions for fees, expenses or taxes)

ONE
YEAR

FIVE
YEARS

TEN
YEARS

Bloomberg 5-Year General Obligation
Municipal Bond Index (reflects no deduction
for fees, expenses, or taxes) 4.05% 1.71% 1.80%
Composite Benchmark* 9.68% 5.66% 4.36%

* The Tax-Aware Overlay B Portfolio measures its performance against a composite benchmark comprised of 19%
Russell 3000, 11% MSCI ACWI ex-USA IMI (net), 28% Bloomberg 1-10 Year US TIPS, and 42% Bloomberg 1-10 Year
Municipal Bond.

Additional Information

Combined Portfolio. The Acquiring Portfolio is deemed to be the “accounting survivor” in connection with the
Reorganizations. As a result, the Combined Portfolio will continue the performance history of the Acquiring
Portfolio after the closing of the Reorganizations.
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COMPARISON OF IMPORTANT FEATURES

The Investment Objectives, Strategies and Principal Risks of the Portfolios

This section describes the investment objectives and strategies of the Portfolios and the differences between
them. For a complete description of the investment strategies and risks for the Tax-Aware Overlay B Portfolio,
you should read the Prospectus for the Tax-Aware Overlay B Portfolio, which is incorporated by reference into
this Prospectus/Information Statement. Additional information is included in the Tax-Aware Overlay B
Portfolio’s SAI, which is also incorporated by reference into this Prospectus/Information Statement.

Investment Objectives

The Portfolios have identical investment objectives. Each Portfolio’s investment objective is to manage the
volatility of a fixed-income-oriented asset allocation over the long term, as part of an investor’s overall asset
allocation managed by Bernstein Private Wealth Management of AllianceBernstein L.P.

Principal Strategies

The Portfolios have substantially similar principal investment strategies. Each of the Acquired Portfolios and the
Acquiring Portfolio invest significantly in municipal securities. Each Portfolio may invest in a diversified
portfolio of securities and other financial instruments, including derivative instruments, that provide investment
exposure to a variety of asset classes, including fixed-income instruments and equity securities of issuers located
within and outside the United States, real estate related securities, below-investment grade (“high yield”)
securities (“junk bonds”), currencies and commodities. The Manager adjusts investment exposure among the
various asset classes for each Portfolio based on the following considerations:

• With respect to the Tax-Aware Overlay C Portfolio, the Manager seeks to manage the volatility of
client portfolios whose fixed-income investments reflect a significant allocation to California
municipal securities. The Portfolio seeks to minimize the impact of federal and state income taxes on
shareholders’ returns over time for California residents.

• With respect to the Tax-Aware Overlay N Portfolio, the Manager seeks to manage the volatility of
client portfolios whose fixed-income investments reflect a significant allocation to New York
municipal securities. The Portfolio seeks to minimize the impact of federal, state and local income
taxes on shareholders’ returns over time for New York residents.

• With respect to the Acquiring Portfolio, the Manager seeks to manage the volatility of client portfolios
that reflect a significant allocation to municipal securities. The Portfolio seeks to minimize the impact
of U.S. federal income taxes on shareholders’ returns over time.

Each Portfolio’s asset class exposures may be implemented and adjusted either through transactions in individual
securities or through derivatives. Each Portfolio intends to use derivatives to achieve its investment objective.

Each Portfolio may obtain fixed-income exposure primarily by investing in municipal securities rated A or better
by NRSROs (or, if unrated, determined by the Manager to be of comparable quality), comparably rated
municipal notes and derivatives. The Acquiring Portfolio invests no more than 25% of its total assets in
municipal securities of issuers located in any one state. The municipal securities in which each Portfolio may
invest are issued to raise money for a variety of public or private purposes, including general financing for state
and local governments, the District of Columbia or possessions and territories of the United States, or financing
for specific projects or public facilities. The interest paid on these securities may, in certain instances, be
includable in income subject to alternative minimum tax, but is otherwise generally exempt from: (i) federal and
California state personal income tax with respect to the Tax-Aware Overlay C Portfolio; (ii) federal and
New York state and local personal income tax with respect to the Tax-Aware Overlay N Portfolio; and
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(iii) federal personal income tax with respect to the Acquiring Portfolio. Each Portfolio may invest in fixed-
income securities of U.S. issuers that are not municipal securities if, in the Manager’s opinion, these securities
may enhance the after-tax return for the Portfolio investors. Such fixed-income securities may include high yield
securities and preferred stock. No more than 5% of a Portfolio’s total assets may be invested in fixed-income
securities rated CCC by a NRSRO.

Each Portfolio may obtain equity exposure principally through derivatives but may also invest in common stocks,
preferred stocks, warrants and convertible securities of U.S. and foreign issuers, including sponsored or
unsponsored American Depositary Receipts (“ADRs”) and Global Depositary Receipts (“GDRs”).

Each Portfolio may maintain a significant percentage of its assets in cash and cash equivalent instruments, some
of which may serve as margin or collateral for such Portfolio’s obligations under derivative transactions. Each
Portfolio may invest part or all of its portfolio in U.S. government obligations or investment-grade debt securities
of U.S. issuers. Each Portfolio also may invest without limit in high-quality municipal notes or variable rate
demand obligations, or in taxable cash equivalents.

The Manager also may use exchange traded funds (“ETFs”), exchange traded notes, structured investments and
commodity-linked notes in seeking to carry out each Portfolio’s investment strategies. Each Portfolio may enter
into foreign currency transactions for hedging and non-hedging purposes on a spot (i.e., cash) basis or through
the use of derivatives. Each Portfolio may use options strategies (involving the purchase and/or writing of
various combinations of call and/or put options, including on individual securities and stock indices), futures
contracts (including futures contracts on individual securities and stock indices), swap agreements (including
interest rate swaps and currency swaps) or shares of ETFs.

The Manager employs tax management strategies in an attempt to reduce the impact of taxes on shareholders in
each Acquired Portfolio. For the Acquiring Portfolio, the Manager’s tax management strategies attempt to reduce
the impact of U.S. federal income taxes on Acquiring Portfolio shareholders. Because the Tax-Aware Overlay N
Portfolio invests significantly in New York State municipal securities, and the Tax-Aware Overlay C Portfolio
invests significantly in California municipal securities, shareholders of these Portfolios who live in New York or
California and hold shares of the Tax-Aware Overlay N Portfolio or the Tax-Aware Overlay C Portfolio,
respectively, may experience larger taxable distributions as a result of the Reorganizations because the Combined
Portfolio is expected to hold a smaller proportion of New York or California municipal securities than the
applicable Acquired Portfolio. Shareholders should consult their tax advisors in considering how an increase in
state or local taxable income may impact their investment goals.

Exposure to certain other asset classes may also be achieved through investments in other registered funds
advised by the Manager, including the AB Government Money Market Portfolio and the AB All Market Real
Return Portfolio of AB Bond Fund, Inc.

Consistent with its investment strategies, the Acquiring Portfolio has been managed to have exposure to a greater
number of U.S. states than the Acquired Portfolios.

Investment Processes

The investment processes of the Acquired Portfolios and the Acquiring Portfolio, as described below, are
identical.

To identify attractive bonds for each Portfolio, the Manager combines quantitative and fundamental research
forecasts through a disciplined investment process to identify opportunities among country/yield curves, sectors,
securities and currencies. In selecting equity investments, the Manager may select stocks from the Manager’s
bottom up fundamental research in value, growth, stability and other disciplines. Within each investment
discipline, the Manager draws on the capabilities of separate investment teams. The research analyses that
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support buy and sell decisions for each Portfolio are fundamental and bottom up, based largely on specific
company and industry findings and taking into account broad economic forecasts.

The Manager alters asset class exposures as market and economic conditions change. The Manager employs risk/
return tools and fundamental research insights to determine how to adjust each Portfolio’s exposures to various
asset classes. These dynamic adjustments to the Portfolio’s asset class exposures are implemented principally
through the use of derivatives.

In employing tax management strategies to reduce the impact of various taxes to each Portfolio according to such
Portfolio’s respective investment strategy, the Manager may sell certain securities in order to realize capital
losses. Capital losses may be used to offset realized capital gains. To minimize capital gains distributions, the
Manager may sell securities in a Portfolio with the highest cost basis. The Manager may monitor the length of
time a Portfolio has held an investment to evaluate whether the investment should be sold at a short-term gain or
held for a longer period so that the gain on the investment will be taxed at the lower long-term rate. In making
this decision, the Manager considers whether, in its judgment, the risk of continued exposure to the investment is
worth the tax savings of a lower capital gains rate.

Comparison of Share Classes and Shareholder Fees/Annual Portfolio Operating Expenses

Shareholders of each Acquired Portfolio will receive whole and fractional shares of equal dollar value of the
Acquiring Portfolio as follows:

If you own the following Acquired Portfolio shares: You will receive the following Acquiring Portfolio shares:
Class 1 Class 1
Class 2 Class 2

Shares of the Portfolios are not subject to any sales charge: no sales charge will be imposed on the shares of the
Acquiring Portfolio received by shareholders of an Acquired Portfolio in connection with the Reorganizations.

Class 1 and Class 2 shares of each of the Acquired Portfolios and the Acquiring Portfolio are only available to
the Manager’s private clients. The minimum initial investment in Class 1 shares of each Portfolio is $25,000. The
minimum initial investment in Class 2 shares of each Portfolio is $1,500,000. Minimum initial investments are
measured across all Overlay Portfolios in the aggregate. With respect to Class 1 shares of each Portfolio, for
Uniform Gifts to Minors Act/Uniform Transfers to Minors Act accounts, the minimum initial investment is
$20,000.

As detailed in the chart below comparing the Shareholder Fees and Annual Fund Operating Expenses, shares of
the Acquired Portfolios and the Acquiring Portfolio are sold with no initial sales charges and no contingent
deferred sales charges. The Manager charges the Class 1 shares of each Portfolio shareholder a servicing fee of
0.15% of the Portfolio’s average daily assets. The shareholder services that the Manager provides include, among
other things, providing information to shareholders concerning their Portfolio investments, systematic
withdrawal plans, Portfolio dividend payments and reinvestments, shareholder account or transactions status,
NAV of shares, Portfolio performance, Portfolio services, plans and options, Portfolio investment policies,
portfolio holdings and tax consequences of Portfolio investments; dealing with shareholder complaints and other
correspondence relating to Portfolio matters; and communications with shareholders when proxies are being
solicited from them with respect to voting their Portfolio shares. The shareholder fees and annual fund operating
expenses in the chart below are as of September 30, 2023.
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Shareholder Fees
and Annual Fund
Operating Expenses

Tax-Aware Overlay
C Portfolio

Tax-Aware Overlay
N Portfolio Acquiring Portfolio

Maximum sales charge (load)
imposed on purchases

Class 1: None
Class 2: None

Class 1: None
Class 2: None

Class 1: None
Class 2: None

Maximum deferred sales
charge (load)

Class 1: None
Class 2: None

Class 1: None
Class 2: None

Class 1: None
Class 2: None

Management Fees All Classes: 0.65% All Classes: 0.65% All Classes: 0.65%
Distribution and/or Service
(12b-1) Fees

Class 1: None
Class 2: None

Class 1: None
Class 2: None

Class 1: None
Class 2: None

Shareholder Servicing Class 1: 0.15%
Class 2: None

Class 1: 0.15%
Class 2: None

Class 1: 0.15%
Class 2: None

Shareholder Fees
and Annual Fund
Operating Expenses

Tax-Aware Overlay
C Portfolio

Tax-Aware Overlay
N Portfolio Acquiring Portfolio

Total Other Expenses
(includes transfer agent
expenses, shareholder
servicing fees for Class 1
shares, and other expenses)

Class 1: 0.29%
Class 2: 0.14%

Class 1: 0.32%
Class 2: 0.17%

Class 1: 0.21%
Class 2: 0.06%

Acquired Fund Fees and
Expenses

Class 1: 0.02%
Class 2: 0.02%

Class 1: 0.03%
Class 2: 0.03%

Class 1: 0.02%
Class 2: 0.02%

Total Annual Portfolio
Operating Expenses

Class 1: 0.96%
Class 2: 0.81%

Class 1: 1.00%
Class 2: 0.85%

Class 1: 0.88%
Class 2: 0.73%

Principal Risks of Investing in the Portfolios

The share price of the Portfolios will fluctuate and you may lose money. There is no guarantee that each Portfolio
will achieve its investment objective.

As detailed below, the Portfolios have substantially similar principal risks, including market risk, management
risk, allocation risk, derivatives risk, leverage risk, illiquid investments risk, redemption risk, municipal market
risk, interest rate risk, credit risk, duration risk, foreign (non U.S.) securities risk, emerging markets securities
risk, foreign currency risk, actions by a few major investors risk, commodity risk, inflation risk, inflation-
protected securities risk, lower-rated securities risk, real estate related securities risk, investment in other
investment companies risk, tax risk, and prepayment and extension risk. The Acquiring Portfolio is also subject
to additional principal risks, including mortgage-related and asset-related securities risk and subordination risk.
The following chart sets out a comparison of principal investment risks for the Portfolios as provided in each
Portfolio’s respective prospectus:

Principal Risks
Acquired
Portfolios

Acquiring
Portfolio

Market Risk: The Portfolio is subject to market risk, which is
the risk that stock and bond prices in general or in particular
countries or sectors may decline over short or extended periods.
In the past decade, financial markets in the United States,
Europe and elsewhere have experienced increased volatility,
decreased liquidity and heightened uncertainty. These market
conditions may recur from time to time and have an adverse
impact on various securities markets. Governmental and quasi-
governmental authorities and regulators throughout the world
have provided significant support to financial markets in
response to serious economic disruptions, including, but not
limited to, buying stocks, providing direct capital infusions into
companies, implementing new monetary programs,
dramatically lowering interest rates and through other market
interventions. Government actions to support the economy and
financial markets have resulted in a large expansion of

Yes Yes
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Principal Risks
Acquired
Portfolios

Acquiring
Portfolio

government deficits and debt, the long term consequences of
which are not known. Rates of inflation have recently risen.
The Federal Reserve, as well as certain foreign central banks
have recently raised interest rates as part of their efforts to
address rising inflation, and there is a risk that interest rates
will continue to rise. Central bank, government or regulatory
actions, including increases or decreases in interest rates, or
actions that are inconsistent with such actions by different
central banks, governments or regulators, could negatively
affect financial markets generally, increase market volatility
and reduce the value and liquidity of securities in which the
Portfolio invests. From time to time, uncertainty regarding the
status of negotiations in the U.S. government to increase the
statutory debt ceiling could: increase the risk that the U.S.
government may default on payments on certain U.S.
government securities; cause the credit rating of the U.S.
government to be downgraded or increase volatility in both
stock and bond markets; result in higher interest rates; reduce
prices of U.S. Treasury securities; and/or increase the costs of
certain kinds of debt.

The United States and other countries are periodically involved
in disputes over trade and other matters, which may result in
tariffs on various categories of goods imported from the other
country, restrictions on investment and adverse impacts on
affected companies and securities. For example, the current
political climate between the United States and China has
intensified concerns about protectionist trade policies and a
potential trade war between China and the United States. The
United States has imposed tariffs and other trade barriers on
Chinese exports and placed other restrictions on or barriers to
investments in China. Trade disputes, particularly prolonged
disputes, may adversely affect the economies of the United
States and its trading partners, as well as the companies directly
or indirectly affected by the dispute and financial markets
generally, and thus may adversely affect the value of the
Portfolio’s assets. Recently, the United States government
acted to prohibit U.S. persons, such as the Portfolio, from
owning, and required them to divest, certain Chinese
companies designated as related to the Chinese military. There
is no assurance that more such companies will not be so
designated in the future, which could limit the Portfolio’s
opportunities for investment and require the sale of securities at
a loss or make them illiquid. Additionally, the Chinese
government is involved in a territorial dispute with Taiwan; the
risk of a forced unification with Taiwan by the Chinese
government may adversely affect securities of Chinese,
Taiwan-based and other issuers both in and outside the region.
If the political climate between the United States, China and
other countries in Asia continues to deteriorate, economies and
markets may be adversely affected.

Policy and legislative changes in the U.S. and in other countries
are affecting many aspects of financial regulation, and these
and other events affecting global markets, such as the United
Kingdom’s exit from the European Union; potential trade
imbalances with China or other countries; or sanctions or other
government actions against Russia, other nations, or
individuals or companies (or countermeasures taken in
response to such sanctions), may contribute to decreased
liquidity and increased volatility in the financial markets. The
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Principal Risks
Acquired
Portfolios

Acquiring
Portfolio

impact of these changes on the markets, and the implications
for market participants, may not be fully known for some time.

Economies and financial markets throughout the world are
becoming increasingly interconnected. Economic, financial or
political events, trading and tariff arrangements, armed conflict,
including Russia’s military invasion of Ukraine, terrorism,
natural disasters (including the spread of infectious illness) and
other circumstances in one country or region could have
profound impacts on global economies or markets. Following
Russia’s recent invasion of Ukraine, the United States, the
European Union and the regulatory bodies of certain other
countries instituted numerous sanctions against certain Russian
individuals and Russian entities. These sanctions, and other
intergovernmental actions that may be undertaken against
Russia in the future, may result in the devaluation of Russian
currency, a downgrade in the country’s credit rating, and a
decline in the value and liquidity of Russian stocks. These
sanctions could result in the immediate freeze of Russian
securities, including securities in the form of ADRs, impairing
the ability of the Portfolio to buy, sell, receive or deliver those
securities.

Retaliatory action by the Russian government could involve the
seizure of U.S. and/or European residents’ assets and any such
actions are likely to impair the value and liquidity of such
assets. The continued disruption of the Russian economy has
had severe adverse effects on the region and beyond, including
significant negative impacts on the markets for certain
securities and commodities, such as oil and natural gas, as well
as other sectors. As a result, whether or not the Portfolio
invests in securities of issuers located in or with significant
exposure to countries experiencing economic and financial
difficulties, the value and liquidity of the Portfolio’s
investments may be negatively affected.

Management Risk: The Portfolio is subject to management
risk because it is an actively-managed investment portfolio.
The Manager will apply its investment techniques and risk
analyses in making investment decisions for the Portfolio, but
these techniques, analyses and decisions may not work as
intended or may not produce the desired results, and may,
during certain periods, result in increased volatility for the
Portfolio or cause the value of the Portfolio’s shares to go
down. In some cases, derivatives and other investment
techniques may be unavailable, or the Manager may determine
not to use them, possibly even under market conditions where
their use could benefit the Portfolio. Some of these techniques
may incorporate, or rely upon, quantitative models, but there is
no guarantee that these models will generate accurate forecasts,
reduce risk or otherwise perform as expected. In addition, the
Manager may change the Portfolio’s investment strategies or
policies from time to time. Those changes may not lead to the
results intended by the Manager and could have an adverse
effect on the value or performance of the Portfolio.

Yes Yes

Allocation Risk: The allocation of investments among
different global asset classes may have a significant effect on
the Portfolio’s net asset value, or NAV, when one of these asset
classes is performing more poorly than others. The use of
dynamic asset allocation strategies by the Manager may result
in less favorable performance than if such strategies had not

Yes Yes
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been used. As the direct investments, investments in other
funds and derivative positions will be periodically rebalanced
to reflect the Manager’s view of market and economic
conditions, there will be transaction costs which may be, over
time, significant. In addition, there is a risk that asset allocation
decisions may not achieve the desired results and, as a result,
the Portfolio may incur significant losses.

Derivatives Risk: The Portfolio intends to use derivatives as
direct investments to earn income, enhance return and broaden
portfolio diversification, which entail greater risk than if used
solely for hedging purposes. While hedging can guard against
potential risks, there is also a risk that a derivative intended as a
hedge may not perform as expected. In addition to other risks
such as the credit risk of the counterparty, derivatives involve
the risk that changes in the value of the derivative may not
correlate with relevant assets, rates or indices. Derivatives may
be difficult to price or unwind, and small changes may produce
disproportionate losses for the Portfolio. A short position in a
derivative instrument involves the risk of a theoretically
unlimited increase in the value of the underlying instrument,
which could cause the Portfolio to suffer a (potentially
unlimited) loss. Certain derivatives have the potential for
unlimited loss, regardless of the size of the initial investment.
Assets required to be set aside or posted as margin or collateral
for derivatives positions may themselves go down in value, and
these collateral and other requirements may limit investment
flexibility. Some derivatives involve leverage, which can make
the Portfolio more volatile and can compound other risks.
Derivatives, especially over the counter derivatives, are also
subject to counterparty risk, which is the risk that the
counterparty (the party on the other side of the transaction) on a
derivative transaction will be unable or unwilling to honor its
contractual obligations to the Portfolio. Use of derivatives may
have different tax consequences for the Portfolio than an
investment in the underlying asset or index, and such
differences may affect the amount, timing and character of
income distributed to shareholders. The U.S. government and
certain foreign governments have adopted regulations
governing derivatives markets, including mandatory clearing of
certain derivatives as well as additional regulations governing
margin, reporting and registration requirements. The ultimate
impact of the regulations remains unclear. Additional
regulation may make derivatives more costly, limit their
availability or utility, otherwise adversely affect their
performance, or disrupt markets.

Yes Yes

Leverage Risk: Leverage creates exposure to gains and losses
in a greater amount than the dollar amount made in an
investment by attempting to enhance return or value without
increasing the investment amount. Leverage can magnify the
effects of changes in the value of the Portfolio’s investments
and make it more volatile. The use of leverage may cause the
Portfolio to liquidate portfolio positions when it may not be
advantageous to do so.

Yes Yes

Illiquid Investments Risk: Illiquid investments risk exists
when particular investments are difficult or impossible to
purchase or sell, possibly preventing the Portfolio from
purchasing or selling these securities at an advantageous price.
In certain cases, governmental actions could prevent sales of

Illiquid investments risk exists when
particular investments are difficult or
impossible to purchase or sell, possibly
preventing the Portfolio from
purchasing or selling these securities at

Yes
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securities or repatriation of proceeds. Over recent years,
regulatory changes have led to reduced liquidity in the
marketplace, and the capacity of dealers to make markets in
fixed-income securities has been outpaced by the growth in the
size of the fixed-income markets. Illiquid investments risk may
be magnified in a rising interest rate environment, where the
value and liquidity of fixed-income securities generally go
down. Illiquid securities may also be difficult to value. If the
Portfolio is forced to sell an illiquid asset to meet redemption
requests or other cash needs, or to try to limit losses, the
Portfolio may be forced to sell at a substantial loss or may not
be able to sell at all.

an advantageous price. In certain
cases, governmental actions could
prevent sales of securities or
repatriation of proceeds. Over recent
years, regulatory changes have led to
reduced liquidity in the marketplace,
and the capacity of dealers to make
markets in fixed-income securities has
been outpaced by the growth in the
size of the fixed-income markets.
Illiquid investments risk may be
magnified in a rising interest rate
environment, where the value and
liquidity of fixed-income securities
generally go down. The Portfolio is
subject to greater risk because the
market for municipal securities is
generally smaller and may not be as
liquid as many other fixed-income
markets, which may make municipal
securities more difficult to trade or
dispose of than other types of
securities. Illiquid securities may also
be difficult to value. If the Portfolio is
forced to sell an illiquid asset to meet
redemption requests or other cash
needs, or to try to limit losses, the
Portfolio may be forced to sell at a
substantial loss or may not be able to
sell at all.

Redemption Risk: The Portfolio may experience heavy
redemptions that could cause the Portfolio to liquidate its assets
at inopportune times or unfavorable prices or increase or
accelerate taxable gains or transaction costs and may negatively
affect the Portfolio’s net asset value, or performance, which
could cause the value of your investment to decline.
Redemption risk is heightened during periods of overall market
turmoil.

Yes Yes

Mortgage-Related and Asset-Related Securities Risk:
Mortgage-and asset-related securities represent interests in
“pools” of mortgages or other assets, including consumer loans
or receivables held in trust. Mortgage-and asset-related
securities are subject to credit, interest rate, prepayment and
extension risks. These securities also are subject to risk of
default on the underlying mortgage or asset, particularly during
periods of economic downturn. Small movements in interest
rates (both increases and decreases) may quickly and
significantly reduce the value of certain mortgage-related
securities. Asset-related securities entail certain risks not
presented by mortgage-backed securities, including the risk that
it may be difficult to perfect the liens securing any collateral
backing certain asset-backed securities.

No Yes

Subordination Risk: The Portfolio may invest in securities
that are subordinated to more senior securities of an issuer, or
which represent interests in pools of such subordinated
securities. Subordinated securities will be disproportionately
affected by a default or even a perceived decline in
creditworthiness of the issuer. Subordinated securities are more

No Yes

27



Principal Risks
Acquired
Portfolios

Acquiring
Portfolio

likely to suffer a credit loss than non-subordinated securities of
the same issuer, any loss incurred by the subordinated
securities is likely to be proportionately greater, and any
recovery of interest or principal may take more time.

Prepayment and Extension Risk: Prepayment risk is the risk
that a loan, bond or other security might be called or otherwise
converted, prepaid or redeemed before maturity. If this
happens, particularly during a time of declining interest rates or
credit spreads, the Portfolio will not benefit from the rise in
market price that normally accompanies a decline in interest
rates, and may not be able to invest the proceeds in securities
providing as much income, resulting in a lower yield to the
Portfolio. Conversely, extension risk is the risk that as interest
rates rise or spreads widen, payments of securities may occur
more slowly than anticipated by the market. If this happens, the
values of these securities may go down because their interest
rates are lower than current market rates and they remain
outstanding longer than anticipated.

Yes Yes

Municipal Market Risk: This is the risk that special factors
may adversely affect the value of municipal securities and have
a significant effect on the yield or value of the Portfolio’s
investments in municipal securities. These factors include
economic conditions, political or legislative changes,
uncertainties related to the tax status of municipal securities, and
the rights of investors in these securities. The value of municipal
securities may also be adversely affected by health care costs,
increasing unfunded pension liabilities, and by the phasing out
of federal programs providing financial support. There have
been some municipal issuers that have defaulted on obligations,
been downgraded or commenced insolvency proceedings.
Financial difficulties of municipal issuers may get worse,
particularly in light of the economic impact of the recent spread
of an infectious coronavirus (COVID-19). To the extent the
Portfolio invests in a particular state’s municipal securities, it
may be vulnerable to events adversely affecting that state,
including economic, political and regulatory occurrences, court
decisions, terrorism, public health crises (including the
occurrence of a contagious disease or illness) and catastrophic
natural disasters, such as hurricanes, wildfires, flooding and
earthquakes, which may be further exacerbated by recent
environmental conditions and climate change patterns. The
Portfolio’s investments in certain municipal securities with
principal and interest payments that are made from the revenues
of a specific project or facility, and not general tax revenues, are
subject to the risk that factors affecting the project or facility,
such as local business or economic conditions, could have a
significant effect on the project’s ability to make payments of
principal and interest on these securities.

In addition, changes in tax rates or the treatment of income
from certain types of municipal securities, among other things,
could negatively affect the municipal securities markets.

The Portfolio may invest in municipal securities of issuers in
Puerto Rico or other U.S. territories and their governmental
agencies and municipalities, which are exempt from federal,
state, and, where applicable, local income taxes. These
municipal securities may have more risks than those of other
U.S. issuers of municipal securities. Puerto Rico continues to
face a very challenging economic and fiscal environment,

Tax-Aware Overlay C Portfolio: This is
the risk that special factors may
adversely affect the value of municipal
securities and have a significant effect
on the yield or value of the Portfolio’s
investments in municipal securities.
These factors include economic
conditions, political or legislative
changes, uncertainties related to the tax
status of municipal securities, and the
rights of investors in these securities.
The value of municipal securities may
also be adversely affected by health care
costs, increasing unfunded pension
liabilities, and by the phasing out of
federal programs providing financial
support. There have been some
municipal issuers that have defaulted on
obligations, been downgraded or
commenced insolvency proceedings.
Financial difficulties of municipal
issuers may get worse, particularly in
light of the economic impact of the
recent spread of an infectious
coronavirus (COVID-19). These
investments in California municipal
securities may be vulnerable to events
adversely affecting California’s
economy, including economic, political
and regulatory occurrences, court
decisions, terrorism, public health crises
(including the occurrence of a
contagious disease or illness) and
catastrophic natural disasters, such as
droughts, wildfires, flooding and
earthquakes, which may be further
exacerbated by recent environmental
conditions and climate change patterns.
These investments in California
municipal securities may be vulnerable
to events adversely affecting

Yes
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worsened by the spread of COVID-19 and the adverse effect
that related governmental and public responses have had on
Puerto Rico’s economy. If the general economic situation in
Puerto Rico continues to persist or worsens, the volatility and
credit quality of Puerto Rican municipal securities could
continue to be adversely affected, and the market for such
securities may deteriorate further.

California’s economy. Its economy
continues to be affected by fiscal
constraints partly as a result of voter-
passed initiatives that limit the ability of
state and local governments to raise
revenues, particularly with respect to
real property taxes. The Portfolio’s
investments in certain municipal
securities with principal and interest
payments that are made from the
revenues of a specific project or facility,
and not general tax revenues, are subject
to the risk that factors affecting the
project or facility, such as local business
or economic conditions, could have a
significant effect on the project’s ability
to make payments of principal and
interest on these securities.

In addition, changes in tax rates or the
treatment of income from certain types
of municipal securities, among other
things, could negatively affect the
municipal securities markets.

The Portfolio may invest in municipal
securities of issuers in Puerto Rico or
other U.S. territories and their
governmental agencies and
municipalities, which are exempt from
federal, state, and, where applicable,
local income taxes. These municipal
securities may have more risks than
those of other U.S. issuers of municipal
securities. Puerto Rico continues to
face a very challenging economic and
fiscal environment, worsened by the
spread of COVID-19 and the adverse
effect that related governmental and
public responses have had on Puerto
Rico’s economy. If the general
economic situation in Puerto Rico
continues to persist or worsens, the
volatility and credit quality of Puerto
Rican municipal securities could
continue to be adversely affected, and
the market for such securities may
deteriorate further.

The Tax-Aware Overlay N Portfolio:
This is the risk that special factors may
adversely affect the value of municipal
securities and have a significant effect
on the yield or value of the Portfolio’s
investments in municipal securities.
These factors include economic
conditions, political or legislative
changes, uncertainties related to the tax
status of municipal securities, and the
rights of investors in these securities.
The value of municipal securities may
also be adversely affected by health care
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costs, increasing unfunded pension
liabilities, and by the phasing out of
federal programs providing financial
support. There have been some
municipal issuers that have defaulted on
obligations, been downgraded or
commenced insolvency proceedings.
Financial difficulties of municipal
issuers may get worse, particularly in
light of the economic impact of the
recent spread of an infectious
coronavirus (COVID-19). The Portfolio
may invest a substantial portion of its
assets in New York municipal securities.
Thus, the Portfolio may be vulnerable to
events adversely affecting New York’s
economy, including economic, political
and regulatory occurrences, court
decisions, terrorism, public health crises
(including the occurrence of a
contagious disease or illness) and
catastrophic natural disasters, such as
hurricanes, wildfires, flooding and
blizzards, which may be further
exacerbated by recent environmental
conditions and climate change patterns.
New York’s economy has a relatively
large share of the nation’s financial
activities. With the financial services
sector contributing a significant portion
of the state’s wages, the state’s economy
is especially vulnerable to adverse
events affecting the financial markets,
such as the recent market downturns in
equity and fixed income securities. The
Portfolio’s investments in certain
municipal securities with principal and
interest payments that are made from the
revenues of a specific project or facility,
and not general tax revenues, are subject
to the risk that factors affecting the
project or facility, such as local business
or economic conditions, could have a
significant effect on the project’s ability
to make payments of principal and
interest on these securities.

In addition, changes in tax rates or the
treatment of income from certain types
of municipal securities, among other
things, could negatively affect the
municipal securities markets.

The Portfolio may invest in municipal
securities of issuers in Puerto Rico or
other U.S. territories and their
governmental agencies and
municipalities, which are exempt from
federal, state, and, where applicable,
local income taxes. These municipal
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securities may have more risks than
those of other U.S. issuers of municipal
securities. Puerto Rico continues to face
a very challenging economic and fiscal
environment, worsened by the spread of
COVID-19 and the adverse effect that
related governmental and public
responses have had on Puerto Rico’s
economy. If the general economic
situation in Puerto Rico continues to
persist or worsens, the volatility and
credit quality of Puerto Rican municipal
securities could continue to be adversely
affected, and the market for such
securities may deteriorate further.

Interest Rate Risk: Changes in interest rates will affect the
value of investments in fixed-income securities. When interest
rates rise, the value of existing investments in fixed-income
securities tends to fall and this decrease in value may not be
offset by higher income from new investments. Interest rate
risk is generally greater for fixed-income securities with longer
maturities or durations. During periods of very low or negative
interest rates, the Portfolio’s returns may be adversely affected,
including to such an extent that the Portfolio may be unable to
maintain positive returns. A Portfolio may be subject to a
greater risk of rising interest rates than would normally be the
case due to the recent tightening of the U.S. Federal Reserve’s
monetary policy, which has caused the Federal Reserve to
increase short-term interest rates in an effort to address rising
inflation.

Yes Yes

Credit Risk: This is the risk that the issuer or the guarantor of
a debt security, or the counterparty to a derivatives or other
contract, will be unable or unwilling to make timely principal
and/or interest payments, or to otherwise honor its obligations.
The issuer or guarantor may default, potentially causing a loss
of the full principal amount of a security and accrued interest.
The degree of risk for a particular security may be reflected in
its credit rating, although credit ratings are opinions and not
guarantees of quality. The credit rating of a fixed-income
security may be downgraded after purchase, which may
adversely affect the value of the security. Investments in fixed-
income securities with lower ratings tend to have a higher
probability that an issuer will default or fail to meet its payment
obligations, making credit risk greater for medium-quality and
lower-rated debt securities. Lower-rated debt securities and
similar unrated securities (commonly known as “junk bonds”)
have speculative elements or are predominantly speculative
credit risks. At times when credit risk is perceived to be
greater, credit “spreads” (i.e., the difference between the yields
on lower quality securities and the yields on higher quality
securities) may get larger or “widen”. As a result, the values of
the lower quality securities may go down more and they may
become harder to sell.

Yes Yes

Duration Risk: Duration is a measure that relates the expected
price volatility of a fixed-income security to changes in interest
rates. The duration of a fixed-income security may be shorter
than or equal to full maturity of the fixed-income security.
Fixed-income securities with longer durations have more

Yes Yes
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interest rate risk and will decrease in price as interest rates rise.
Securities that have final maturities longer than their durations
may be affected by increased credit spreads to a far greater
degree than their durations would suggest, because they are
exposed to credit risk until final maturity.

Foreign (Non U.S.) Securities Risk: Investments in foreign
securities entail significant risks in addition to those
customarily associated with investing in U.S. securities, such as
less liquid, less transparent, less regulated and more volatile
markets. These risks include risks related to unfavorable or
unsuccessful government actions, reduction of government or
central bank support, economic sanctions and potential
responses to those sanctions, inadequate accounting standards
and auditing and financial recordkeeping requirements, lack of
information, social instability, armed conflict, and other
adverse market, economic, political and regulatory factors, all
of which could disrupt the financial markets in which the
Portfolio invests and adversely affect the value of the
Portfolio’s assets.

Yes Yes

Emerging Markets Securities Risk: The risks of investing in
foreign (non U.S.) securities are heightened with respect to
issuers in emerging-market countries, because the markets are
less developed and less liquid and there may be a greater
amount of economic, political and social uncertainty. Emerging
markets typically have fewer medical and economic resources
than more developed countries, and thus they may be less able
to control or mitigate the effects of a pandemic, climate change,
or a natural disaster. In addition, the value of the Portfolio’s
investments may decline because of factors such as unfavorable
or unsuccessful government actions and reduction of
government or central bank support.

Yes Yes

Foreign Currency Risk: This is the risk that changes in
foreign (non U.S.) currency exchange rates may negatively
affect the value of the Portfolio’s investments or reduce the
returns of the Portfolio. For example, the value of the
Portfolio’s investments in foreign securities and foreign
currency positions may decrease if the U.S. Dollar is strong
(i.e., gaining value relative to other currencies) and other
currencies are weak (i.e., losing value relative to the U.S.
Dollar). The value of the U.S. Dollar has recently appreciated
in value against most foreign currencies, which may negatively
affect the value of the Portfolio’s foreign investments when
converted to U.S. Dollars.

Yes Yes

Actions by a Few Major Investors: In certain countries,
volatility may be heightened by actions of a few major
investors. For example, substantial increases or decreases in
cash flows of mutual funds investing in these markets could
significantly affect local stock prices and, therefore, share
prices of the Portfolio.

Yes Yes

Commodity Risk: The value of commodity-linked derivatives,
exchange traded notes and exchange traded funds may be
affected by changes in overall market movements, commodity
index volatility, changes in interest rates, or factors affecting a
particular industry or commodity, such as changes in climate
conditions, drought, floods, weather, livestock disease,
embargoes, tariffs and international economic, political and
regulatory developments.

Yes Yes
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Inflation Risk: This is the risk that the value of assets or
income from investments will be less in the future as inflation
decreases the value of money. As inflation increases, the value
of the Portfolio’s assets can decline as can the value of the
Portfolio’s distributions. This risk is significantly greater for
fixed-income securities with longer maturities. Rates of
inflation have recently risen, which have adversely affected
economies and markets. Rising inflation has caused the Federal
Reserve and other central banks to take actions-including
raising interest rates that have caused further adverse effects to
economies and markets, and more such actions may be
forthcoming.

Yes Yes

Inflation-Protected Securities Risk: The terms of inflation-
protected securities provide for the coupon and/or maturity
value to be adjusted based on changes in an inflation index.
Decreases in the inflation rate or in investors’ expectations
about inflation could cause these securities to underperform
non inflation adjusted securities on a total-return basis. In
addition, there can be no assurance that the relevant inflation
index will accurately measure the rate of inflation, in which
case the securities may not work as intended. These securities
may be more difficult to trade or dispose of than other types of
securities.

Yes Yes

Lower-rated Securities Risk: Lower-rated securities, or junk
bonds/high-yield securities, are subject to greater risk of loss of
principal and interest and greater market risk than higher-rated
securities. The capacity of issuers of lower-rated securities to
pay interest and repay principal is more likely to weaken than
is that of issuers of higher-rated securities in times of
deteriorating economic conditions or rising interest rates.

Yes Yes

Real Estate Related Securities Risk: Investing in real estate
related securities includes, among others, the following risks:
possible declines in the value of real estate; risks related to
general and local economic conditions, including increases in
the rate of inflation; possible lack of availability of mortgage
funds; overbuilding; extended vacancies of properties;
increases in competition, property taxes and operating
expenses; changes in zoning laws; costs resulting from the
clean-up of, and liability to third parties for damages resulting
from, environmental problems; casualty or condemnation
losses; uninsured damages from floods, earthquakes or other
natural disasters; limitations on and variations in rents; and
changes in interest rates. In addition, global climate change
may have an adverse effect on property and security values and
may exacerbate the risks of natural disasters. The COVID-19
pandemic has also impacted certain real estate sectors by
accelerating the trend towards online shopping and remote-
working environments. Investing in Real Estate Investment
Trusts (“REITs”) involves certain unique risks in addition to
those risks associated with investing in the real estate industry
in general. Equity REITs may be affected by changes in the
value of the underlying property owned by the REITs, while
mortgage REITs may be affected by the quality of any credit
extended. REITs are dependent upon management skills, are
not diversified, and are subject to heavy cash flow dependency,
default by borrowers and self-liquidation. Investing in REITs
also involves risks similar to those associated with investing in
small-capitalization companies. REITs may have limited

Yes Yes
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financial resources, may trade less frequently and in a limited
volume and may be subject to more abrupt or erratic price
movements than larger company securities. REIT issuers may
also fail to maintain their exemptions from investment
company registration or fail to qualify for the “dividends paid
deduction” under the Internal Revenue Code of 1986, as
amended.

Investment in Other Investment Companies Risk: As with
other investments, investments in other investment companies,
including other registered mutual funds advised by the
Manager (“AB Mutual Funds”) and ETFs, are subject to market
and management risk. The market value of the shares of other
investment companies and ETFs may differ from their net asset
value. In addition, if the Portfolio acquires shares of investment
companies, shareholders bear both their proportionate share of
expenses in the Portfolio (including management and advisory
fees) and, indirectly, the expenses of the investment companies.

Yes Yes

Tax Risk: There is no guarantee that the income on the
Portfolio’s municipal securities will be exempt from regular
federal income, and if applicable, state income taxes.
Unfavorable legislation, adverse interpretations by federal or
state authorities, litigation or noncompliant conduct by the
issuer of a municipal security could affect the tax exempt status
of municipal securities. If the Internal Revenue Service or a
state authority determines that an issuer of a municipal security
has not complied with applicable requirements, interest from
the security could become subject to regular federal income tax
and/or state personal income tax, possibly retroactively to the
date the security was issued, the value of the security could
decline significantly, and a portion of the distributions to
Portfolio shareholders could be recharacterized as taxable. The
U.S. Congress has considered changes to U.S. federal tax law
that would, if enacted, have a negative impact on certain types
of municipal securities, such as private activity bonds, or would
otherwise make investments in municipal bonds less attractive.

Yes Yes

In addition, shareholders of the Tax-Aware Overlay N Portfolio and the Tax-Aware Overlay C Portfolio may
receive an increase in distributions that are taxable in their home state as a result of becoming an investor in
the Acquiring Portfolio. Because the Tax-Aware Overlay N Portfolio invests significantly in New York State
municipal securities, and the Tax-Aware Overlay C Portfolio invests significantly in California municipal
securities, shareholders of these Portfolios who live in New York or California and hold shares of the Tax-Aware
Overlay N Portfolio or the Tax-Aware Overlay C Portfolio, respectively, may experience larger taxable
distributions as a result of the Reorganizations because the Combined Portfolio is expected to hold a smaller
proportion of New York or California municipal securities than the applicable Acquired Portfolio.

Fundamental Investment Restrictions

The Portfolios have identical fundamental investment restrictions. As a matter of fundamental policy, each
Portfolio may not:

1.) Concentrate investments in an industry, as concentration may be defined under the 1940 Act or the
rules and regulations thereunder (as such statute, rules or regulations may be amended from time to
time) or by guidance regarding, interpretations of, or exemptive orders under, the 1940 Act or the rules
or regulations thereunder published by appropriate regulatory authorities;
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2.) Issue any senior security (as that term is defined in the 1940 Act) or borrow money, except to the
extent permitted by the 1940 Act or the rules and regulations thereunder (as such statute, rules or
regulations may be amended from time to time) or by guidance regarding, or interpretations of, or
exemptive orders under, the 1940 Act or the rules or regulations.

For purposes of this restriction, margin and collateral arrangements, including, for example, with
respect to permitted borrowings, options, futures contracts, options on futures contracts and other
derivatives such as swaps are not deemed to involve the issuance of a senior security;

3.) Make loans except through (i) the purchase of debt obligations in accordance with its investment
objective and policies; (ii) the lending of portfolio securities; (iii) the use of repurchase agreements; or
(iv) the making of loans to affiliated funds as permitted under the 1940 Act, the rules and regulations
thereunder (as such statutes, rules or regulations may be amended from time to time), or by guidance
regarding, and interpretations of, or exemptive orders under, the 1940 Act;

4.) Purchase or sell real estate except that it may dispose of real estate acquired as a result of the
ownership of securities or other instruments. This restriction does not prohibit the Portfolio from
investing in securities or other instruments backed by real estate or in securities of companies engaged
in the real estate business;

5.) Purchase or sell commodities regulated by the Commodity Futures Trading Commission under the
Commodity Exchange Act or commodities contracts except for futures contracts and options on futures
contracts; or

6.) Act as an underwriter of securities, except that the Portfolio may acquire restricted securities under
circumstances in which, if such securities were sold, the Fund might be deemed to be an underwriter
for purposes of the Securities Act of 1933, as amended (the “Securities Act”).

As a fundamental policy, each Portfolio is diversified (as that term is defined in the 1940 Act). This means
that, in accordance with 1940 Act diversification requirements, at least 75% of each Portfolio’s assets consist of:

• Cash or cash items;
• Government securities;
• Securities of other investment companies; and
• Securities of any one issuer that represent not more than 10% of the outstanding voting securities

of the issuer of the securities and not more than 5% of the total assets of the Portfolio.

For purposes of determining the amount of portfolio securities that may be lent by a Portfolio to other
parties in accordance with the investment restrictions set forth above, “total assets” of a Portfolio shall be
determined in accordance with SEC interpretations issued from time to time.

Non-Fundamental Investment Restrictions

The Portfolios have not adopted any non-fundamental investment restrictions.

Combined Portfolio

Following completion of the Reorganizations, the Combined Portfolio will continue to have the same principal
risks of the Acquiring Portfolio and the same fundamental investment restrictions noted above.

U.S. Federal Income Tax Considerations

Each Portfolio has qualified and elected to be treated as a “regulated investment company” under Subchapter M
of the Code for each taxable year, and intends to continue to so qualify in the future. Currently, in order to
qualify as a regulated investment company, a Portfolio must generally, among other things, (i) derive at least
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90% of its gross income from dividends, interest, payments with respect to certain loans of stock and securities,
gains from the sale or other disposition of stock, securities or foreign currency and other income (including but
not limited to gains from options, futures, and forward contracts) derived with respect to its business of investing
in such stock, securities or foreign currency and net income derived from interests in “qualified publicly traded
partnerships” (i.e. partnerships that are traded on an established securities market or tradable on a secondary
market, other than partnerships that derive 90% of their income from interest, dividends, capital gains, and other
traditionally permitted mutual fund income); and (ii) diversify its holdings so that, at the end of each fiscal
quarter of its taxable year, (a) at least 50% of the market value of the Portfolio’s total assets is represented by
cash, cash items, securities of other regulated investment companies, U.S. government securities and other
securities limited, in respect of any one issuer, to an amount not greater than 5% of the Portfolio’s total assets and
not greater than 10% of the outstanding voting securities of such issuer, and (b) not more than 25% of the value
of its total assets is invested in the securities of any one issuer, other than U.S. government securities or the
securities of other regulated investment companies, or the securities of two or more issuers of which the Portfolio
owns 20% or more of the voting stock and that are determined to be engaged in the same or similar trades or
businesses or in the securities of one or more qualified publicly traded partnerships.

As a regulated investment company, a Portfolio (as opposed to its shareholders) will not be subject to U.S.
federal income tax on the portion of its taxable net investment income and capital gains that it distributes to its
shareholders, provided that it satisfies a minimum distribution requirement. To satisfy the minimum distribution
requirement, a Portfolio must distribute to its shareholders at least the sum of (i) 90% of its investment company
taxable income, plus or minus certain adjustments, and (ii) 90% of its net tax-exempt income for the taxable year.
A Portfolio will be subject to income tax at regular corporation rates on any taxable income or gains that it does
not distribute to its registered holders of its shares.

The Reorganization may lead to various tax consequences, which are discussed under the caption “Material U.S.
Federal Income Tax Consequences of the Reorganizations.”

The SCB Fund

The SCB Fund was incorporated under the laws of the State of Maryland on May 4, 1988 and is registered as an
open-end management investment company. The SCB Fund is governed by its Articles of Incorporation, as
amended and supplemented by Articles of Amendment and Articles Supplementary, its Bylaws, and Maryland
law. As a series of the SCB Fund, each Portfolio has the same board of directors and provides the same
shareholder rights. There are no differences between the rights of shareholders of an Acquired Portfolio and the
rights of shareholders of the Acquiring Portfolio.

Management of the Portfolios

Under an investment management agreement with the Manager on behalf of (i) the Tax-Aware Overlay C
Portfolio; (ii) the Tax-Aware Overlay N Portfolio; and (iii) the Acquiring Portfolio (the “Management
Agreement”), the Manager, located at 1345 Avenue of the Americas New York, New York 10105, manages the
investment of each Portfolio’s assets.

Pursuant to the Management Agreement, subject to the general oversight of the Board and in conformity with the
stated policies of each of the Portfolios, the Manager manages the investment of each Portfolio’s assets. The
Manager makes investment decisions for each Portfolio and places purchase and sale orders. The services of the
Manager are not exclusive under the terms of the Management Agreement, with respect to each Portfolio. The
Manager is free to render similar services to others. The Manager has authorized those of its directors, officers or
employees who are elected as directors or officers of each Portfolio to serve in the capacities in which they are
elected. All services furnished by the Manager under the Management Agreement may be furnished through the
medium of any such directors, officers or employees of the Manager.
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The Manager is a leading global investment adviser supervising client accounts with assets as of September 30,
2023 totaling approximately $669 billion (of which over $131 billion represented assets of registered investment
companies sponsored by the Manager). As of September 30, 2023, the Manager managed retirement assets for
many of the largest public and private employee benefit plans (including 17 of the nation’s FORTUNE 100
companies), for public employee retirement funds in 32 of the 50 states, for investment companies, and for
foundations, endowments, banks and insurance companies worldwide. The 28 registered investment companies
managed by the Manager, comprising approximately 94 separate investment portfolios, had as of September 30,
2023 approximately 2.7 million shareholder accounts.

Portfolio Managers

The day-to-day management of, and investment decisions for, each of the Acquired Portfolios and the Acquiring
Portfolio are made by the Manager’s Asset Allocation Team. The following persons within the Asset Allocation
Team have the most significant responsibility for the day-to-day management of each Portfolio:

Alexander Barenboym, is a Senior Vice President of the Manager, with which he has been associated since
prior to 2018.

Daniel J. Loewy, is a Senior Vice President of the Manager, with which he has been associated since prior to
2018. He is also Chief Investment Officer and Head of Multi-Asset Solutions, and Chief Investment Officer of
Dynamic Asset Allocation.

Caglasu Altunkopru, is a Senior Vice President of the Manager, with which she has been associated since prior
to 2018.

Alexander Barenboym, Daniel J. Loewy and Caglasu Altunkopru will be the portfolio managers of the Combined
Portfolio and will be jointly and primarily responsible for the day-to-day management of the Combined
Portfolio’s portfolio, including setting the Combined Portfolio’s overall investment strategy and overseeing the
management of the Combined Portfolio.

Management Fees

Fees payable under the Management Agreement are computed daily and paid monthly. The management fee rate
payable to the Manager for each Portfolio, as well as the management fees paid by each Portfolio to the Manager
for the past three fiscal years, are set forth below. While the amount waived includes both the management fee
and other expenses, the chart below only shows the impact on the management fee. Each of the Portfolios have
the same management fee rate, as follows:

Management Fee Rate: 0.65%

Management Fees Paid by Tax-Aware Overlay C Portfolio 2021 2022 2023

Gross Fee 3,354,825 2,974,133 1,785,420
Amount Waived by the Manager (6,508) (21,415) (123,523)
Net Fee 3,348,317 2,952,718 1,661,897

Management Fees Paid by Tax-Aware Overlay N Portfolio 2021 2022 2023

Gross Fee 2,501,962 2,225,287 1,412,058
Amount Waived by the Manager (7,605) (12,187) (152,605)
Net Fee 2,494,357 2,213,100 1,259,453

Management Fees Paid by Acquiring Portfolio 2021 2022 2023

Gross Fee 11,246,705 10,339,987 6,475,911
Amount Waived by the Manager (38,189) (70,569) (19,241)
Net Fee 11,208,516 10,269,418 6,456,670
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For the fiscal years shown above, the Manager agreed to waive fees and/or reimburse certain expenses. The
“gross fee” in each table shown above is the fee amount that the Manager earned from the Portfolio without
reflecting the impact of the fee waiver/reimbursement arrangement. The “net fee” reflects the impact of the fee
waivers, and is the actual fee amount paid by the Portfolio to the Manager. The fee waivers and/or expense
reimbursement arrangements applicable to each Portfolio are as follows:

Expense Limitations: The Manager has contractually agreed to waive its fees and/or to bear expenses of each
Portfolio through January 28, 2024, to the extent necessary to limit total Portfolio operating expenses (excluding
acquired fund fees and expenses other than the advisory fees of any registered mutual funds advised by the
Manager in which the Portfolio may invest, interest expense, taxes, extraordinary expenses, and brokerage
commissions and other transaction costs), as a percentage of daily average net assets on an annualized basis, as
follows: 0.90% for Class 1 shares of each Portfolio and 0.75% for Class 2 shares of each Portfolio. The Manager
has agreed to extend this contractual waiver through January 28, 2025.

Affiliated Investment Company Waiver: To the extent a Portfolio invests in the AB Government Money Market
Portfolio or the AB All-Market Real Return Portfolio—Class Z, the Manager has contractually agreed to waive
0.05% of the management fee of Government Money Market Portfolio (resulting in a net management fee of
0.15%) until August 31, 2024. In connection with the investment by the Portfolios in affiliated registered
investment companies, the Manager has contractually agreed to waive its management fee from the Portfolios in
an amount equal to the Portfolios’ pro rata share of the effective management fee, as borne indirectly by the
Portfolios as an acquired fund fee and expense.

The Management Agreement provides that the Manager shall not be liable to the Portfolios for any error of
judgment or mistake of law or for any loss arising out of any investment or the performance or non-
performance of duties under the Management Agreement, except for willful misfeasance, bad faith or gross
negligence in the performance of, or by reason of reckless disregard of, obligations and duties under the
Management Agreement. The Management Agreement provides that it will terminate automatically if assigned
and that it may be terminated at any time without penalty by the SCB Fund, by the Board, by the Manager or by a
vote of a majority of the outstanding voting securities of any Portfolio voting separately from any other Portfolio
of the SCB Fund on not more than 60 days’ nor less than 30 days’ written notice. The Management Agreement
also provides that it will continue to remain in effect for a term of one year only if such continuance is annually
approved in the manner required by the 1940 Act and the Manager shall not have notified the Portfolio that it
does not desire such continuance.

The Management Agreement will remain in place following the Reorganizations and the management fee rate
applicable to the Combined Portfolio under the Management Agreement will be identical to the current
management fee rate applicable to the Portfolios. In addition, the contractual expense caps and management fee
waivers applicable to the Acquiring Portfolio will be retained with respect to the Combined Portfolio.

Comparison of Purchase and Redemption Procedures

The Portfolios are subject to the same purchase and redemption procedures. The purchase of a Portfolio’s shares
is priced at the next-determined NAV after your order is received in proper form.

Shareholders of each Acquired Portfolio will receive whole and fractional shares of equal dollar value of the
Acquiring Portfolio according to the following chart:

If you own the following Acquired Portfolio shares: You will receive the following Acquiring Portfolio shares:
Class 1 Class 1
Class 2 Class 2

No sales charge will be imposed on the shares of the Acquiring Portfolio received by shareholders of an
Acquired Portfolio in connection with the Reorganizations.
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Class 1 and Class 2 shares of each of the Acquired Portfolios and the Acquiring Portfolio are only available to
the Manager’s private clients. The minimum initial investment in Class 1 shares of each Portfolio is $25,000. The
minimum initial investment in Class 2 shares of each Portfolio is $1,500,000. Minimum initial investments are
measured across all Overlay Portfolios in the aggregate. With respect to Class 1 shares of each Portfolio, for
Uniform Gifts to Minors Act/Uniform Transfers to Minors Act accounts, the minimum initial investment is
$20,000.

You may exchange your Class 1 shares in a Portfolio for shares in any other portfolio of the SCB Fund (other
than Class 2 shares of the Overlay Portfolios). You may exchange your Class 2 shares in a Portfolio for shares of
the Intermediate Duration Institutional Portfolio of Sanford C. Bernstein Fund II, Inc. Exchanges are subject to
the minimum investment requirements of the portfolio into which the exchange is being made. Shares purchased
through broker-dealers, banks or other financial institutions may be exchanged through such entities.

You may sell your shares of the Portfolios by sending a request to Bernstein LLC, along with duly endorsed
share certificates, if issued. Orders for redemption given to a bank, broker-dealer or financial institution
authorized by a Portfolio are considered received when such third party receives a written request, accompanied
by duly endorsed share certificates, if issued. The bank, broker-dealer or other financial institution is responsible
for transmitting the order to the Portfolio.

Each share class represents an investment in the same portfolio of securities. Each Portfolio expects, under
normal circumstances, to use cash or cash equivalents held by the Portfolio to satisfy redemption requests.

Automatic Sale of Portfolio Shares

For Class 1 shares of each Portfolio: If you make a sale that reduces the value of your account to less than
$1,000 in a Portfolio, the Manager may, on at least 60 days’ prior written notice, sell your remaining shares in
that Portfolio and close your account. The Manager will not close your account if you increase your account
balance to $1,000 during the 60-day notice period.

For Class 2 shares of each Portfolio: If you make a sale that reduces the value of your account to less than
$500,000, the Manager may, on at least 60 days’ prior written notice, sell your remaining shares in the Portfolio
and close your account. The Manager will not close your account if you increase your account balance to
$500,000 during the 60-day notice period.

After the closing of the Reorganizations, the foregoing policies will continue to apply to the Combined Portfolio.
More information on distribution, purchase and redemption procedures of the Acquiring Portfolio is provided
in Appendix B.

Distribution Plan

Bernstein LLC serves as the distributor for each of the Acquired Portfolios and the Acquiring Portfolio, and in
this capacity agrees to act as agent to sell shares of the Portfolios. Bernstein LLC receives no fee for this service,
and furthermore agrees to pay all expenses arising from the performance of its obligations. Bernstein LLC is a
wholly-owned subsidiary of the Manager.

Shareholder Servicing Agreement

The SCB Fund, on behalf of each of the Portfolios, has entered into a Shareholder Servicing Agreement with the
Manager. Under the Shareholder Servicing Agreement, the Portfolios are subject to shareholder servicing fees.
The Manager provides each of the Acquired Portfolios and the Acquiring Portfolio with shareholder servicing
services. For these services, the Manager charges each Portfolio an annual fee of 0.15% of such Portfolio’s
average daily assets in Class 1 shares. These shareholder services include, but are not limited to: providing
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information to shareholders concerning their Portfolio investments, systematic withdrawal plans, Portfolio
dividend payments and reinvestments, shareholder account or transactions status, NAV of shares, Portfolio
performance, Portfolio services, plans and options, Portfolio investment policies, portfolio holdings and tax
consequences of Portfolio investments; dealing with shareholder complaints and other correspondence relating to
Portfolio matters; and communications with shareholders when proxies are being solicited from them with
respect to voting their Portfolio shares. Under the Shareholder Servicing Agreement, the Manager may enter into
agreements with other organizations whereby some or all of the Manager’s duties discussed herein may be
delegated. The Manager has delegated some of such duties to AllianceBernstein Investor Services, Inc. and to the
Distributor, each a wholly-owned subsidiary of the Manager.

Other Service Providers

Service Providers Acquired Portfolios and the Acquiring Portfolio

Independent Registered Public Accounting Firm PricewaterhouseCoopers LLP
300 Madison Avenue
New York, NY 10017

Legal Counsel Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019

Custodian and Accounting Agent State Street Bank and Trust Company
State Street Corporation CCB/5
1 Iron Street
Boston, Massachusetts 02210

Transfer Agent SS&C GIDS, Inc.
P.O. Box 219804
Kansas City, MO 64121-9804

How Each Portfolio Values Its Shares

Each Acquired Portfolio’s valuation policy is identical to the Acquiring Portfolio’s valuation policy. Each
Portfolio’s NAV is calculated at the close of regular trading on any day the New York Stock Exchange (“NYSE”
or the “Exchange”) is open (ordinarily, 4:00 p.m., Eastern time, but sometimes earlier, as in the case of scheduled
half-day trading or unscheduled suspensions of trading). To calculate NAV, each Portfolio’s assets are valued
and totaled, liabilities are subtracted, and the balance, called net assets, is divided by the number of shares
outstanding. If a Portfolio invests in securities that are primarily traded on foreign exchanges that trade on
weekends or other days when the Portfolio does not price its shares, the NAV of the Portfolio’s shares may
change on days when shareholders will not be able to purchase or redeem their shares in the Portfolio. Each
Portfolio’s NAV will not be calculated on any day during which the Exchange is closed, including during any
customary weekend or holiday closings.

Each Portfolio values its securities at market value determined on the basis of market quotations or, if market
quotations are not readily available or are unreliable, at “fair value” as determined in accordance with procedures
approved by the Board. Pursuant to these procedures, the Manager, as each Portfolio’s “valuation designee”
pursuant to Rule 2a-5 of the 1940 Act, is responsible for making all fair value determinations relating to a
Portfolio’s portfolio investments, subject to oversight of the Board. When making a fair value determination, the
Manager may take into account any factors it deems appropriate. The Manager may determine fair value based
upon developments related to a specific security, current valuations of foreign stock indices (as reflected in U.S.
futures markets) and/or U.S. sector or broader stock market indices. The prices of securities used by a Portfolio
to calculate its NAV may differ from quoted or published prices for the same securities. Making a fair value
determination involves subjective judgments, and it is possible that the fair value determined for a security is
materially different than the value that could be realized upon the sale of that security.
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The Portfolios expect to use fair value pricing for securities primarily traded on U.S. exchanges under certain
circumstances, such as the early closing of the exchange on which a security is traded or suspension of trading in
the security, or for securities for which market prices are not readily available or deemed unreliable (including
restricted securities). The Portfolios use fair value pricing routinely for securities primarily traded in non-U.S.
markets because, among other things, most foreign markets close well before the Portfolios ordinarily value their
securities at 4:00 p.m., Eastern time. The earlier close of these foreign markets gives rise to the possibility that
significant events, including broad market moves, may have occurred in the interim. Factors considered in fair
value pricing may include, but are not limited to, interest rates, currencies, publicly available benchmarks, futures
markets, comparable companies, similar securities, or fundamental information obtained by analysis of the
issuers’ financial statements. Because most fixed-income securities are not traded on exchanges, they are
primarily valued using fair value prices provided by independent pricing services.

The Manager has established a valuation committee of senior officers and employees of the Manager (“Valuation
Committee”) to fulfill its responsibilities as each Portfolio’s valuation designee, which operates under the
policies and procedures approved by the Board, to value each Portfolio’s assets on behalf of the Portfolio. The
Valuation Committee values Portfolio assets as described above.

Frequent Purchases and Redemptions of Portfolio Shares

The Board has adopted policies and procedures designed to detect and deter frequent purchases and redemptions
of Portfolio shares or excessive or short-term trading that may disadvantage long-term Portfolio shareholders.
These policies are described below. There is no guarantee that the Portfolios will be able to detect excessive or
short-term trading or to identify shareholders engaged in such practices, particularly with respect to transactions
in omnibus accounts. Shareholders should be aware that application of these policies may have adverse
consequences, as described below, and avoid frequent trading in Portfolio shares through purchases, sales and
exchanges of shares. Each Portfolio reserves the right to restrict, reject or cancel, without any prior notice, any
purchase or exchange order for any reason, including any purchase or exchange order accepted by any
shareholder’s financial intermediary.

Risks Associated with Excessive or Short-term Trading Generally. While the Portfolios will try to prevent
market timing by utilizing the procedures described below, these procedures may not be successful in identifying
or stopping excessive or short-term trading in all circumstances. By realizing profits through short-term trading,
shareholders that engage in rapid purchases and sales or exchanges of a Portfolio’s shares dilute the value of
shares held by long-term shareholders. Volatility resulting from excessive purchases and sales or exchanges of
Portfolio shares, especially involving large dollar amounts, may disrupt efficient portfolio management and cause
each Portfolio to sell portfolio securities at inopportune times to raise cash to accommodate redemptions relating
to short-term trading activity. In particular, a Portfolio may have difficulty implementing its long-term
investment strategies if it is forced to maintain a higher level of its assets in cash to accommodate significant
short-term trading activity. In addition, a Portfolio may incur increased administrative and other expenses due to
excessive or short-term trading, including increased brokerage costs and realization of taxable capital gains.

A Portfolio that invests significantly in securities of foreign issuers may be particularly susceptible to short-term
trading strategies. This is because securities of foreign issuers are typically traded on markets that close well
before the time a Portfolio ordinarily calculates its NAV at 4:00 p.m., Eastern time, which gives rise to the
possibility that developments may have occurred in the interim that would affect the value of these securities.
The time zone differences among international stock markets can allow a shareholder engaging in a short-term
trading strategy to exploit differences in Portfolio share prices that are based on closing prices of securities of
foreign issuers established some time before a Portfolio calculates its own share price (referred to as “time zone
arbitrage”). The Portfolios have procedures, referred to as fair value pricing, designed to adjust closing market
prices of securities of foreign issuers to reflect what is believed to be the fair value of those securities at the time
a Portfolio calculates its NAV. While there is no assurance, the Portfolios expect that the use of fair value
pricing, in addition to the short-term trading policies discussed below, will significantly reduce a shareholder’s
ability to engage in time zone arbitrage to the detriment of other Portfolio shareholders.
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A shareholder engaging in a short-term trading strategy may also target a Portfolio irrespective of its investments
in securities of foreign issuers. Any Portfolio that invests in securities that are, among other things, thinly traded,
traded infrequently or that have limited capacity (for example, certain small-cap stocks, foreign securities and
derivative instruments) has the risk that the current market price for the securities may not accurately reflect
current market values. A shareholder may seek to engage in short-term trading to take advantage of these pricing
differences (referred to as “price arbitrage”). All Portfolios may be adversely affected by price arbitrage.

Policy Regarding Short-term Trading. Purchases and exchanges of shares of the Portfolios should be made for
investment purposes only. The Portfolios seek to prevent patterns of excessive purchases and sales or exchanges
of Portfolio shares to the extent they are detected by the procedures described below, subject to the Portfolios’
ability to monitor purchase, sale and exchange activity. The Portfolios reserve the right to modify this policy,
including any surveillance or account blocking procedures established from time to time to effectuate this policy,
at any time without notice.

• Transaction Surveillance Procedures. The Portfolios, through their agent, Bernstein LLC, maintain
surveillance procedures to detect excessive or short-term trading in Portfolio shares. This surveillance
process involves several factors, which include scrutinizing transactions in Portfolio shares that exceed
certain monetary thresholds or numerical limits within a specified period of time. Generally, more than
two exchanges of Portfolio shares during any 60-day period or purchases of shares followed by a sale
within 60 days will be identified by these surveillance procedures. For purposes of these transaction
surveillance procedures, the Portfolios may consider trading activity in multiple accounts under
common ownership, control or influence. Trading activity identified by either, or a combination, of
these factors, or as a result of any other information available at the time, will be evaluated to
determine whether such activity might constitute excessive or short-term trading. With respect to
managed or discretionary accounts for which the account owner gives his/her broker, investment
adviser or other third-party authority to buy and sell Portfolio shares, the Portfolios may consider trades
initiated by the account owner, such as trades initiated in connection with bona fide cash management
purposes, separately in their analysis. These surveillance procedures may be modified from time to
time, as necessary or appropriate to improve the detection of excessive or short-term trading or to
address specific circumstances.

• Account Blocking Procedures. If the Portfolios determine, in their sole discretion, that a particular
transaction or pattern of transactions identified by the transaction surveillance procedures described
above is excessive or short-term trading in nature, the relevant Portfolio will take remedial action that
may include issuing a warning, revoking certain account-related privileges (such as the ability to place
purchase, sale and exchange orders over the internet or by phone) or prohibiting or “blocking” future
purchase or exchange activity. However, sales of Portfolio shares back to a Portfolio or redemptions
will continue to be permitted in accordance with the terms of the Portfolio’s current Prospectus. As a
result, unless the shareholder redeems his or her shares, which may have consequences if the shares
have declined in value, a contingent deferred sales charge (“CDSC”) is applicable or adverse tax
consequences may result, the shareholder may be “locked” into an unsuitable investment. A blocked
account will generally remain blocked for 90 days. Subsequent detections of excessive or short-term
trading may result in an indefinite account block or an account block until the account holder or the
associated broker, dealer or other financial intermediary provides evidence or assurance acceptable to
the Portfolio that the account holder did not or will not in the future engage in excessive or short-term
trading.

• Applications of Surveillance Procedures and Restrictions to Omnibus Accounts. Omnibus account
arrangements are common forms of holding shares of the Portfolios, particularly among certain
brokers, dealers and other financial intermediaries, including sponsors of retirement plans and variable
insurance products. The Portfolios apply their surveillance procedures to these omnibus account
arrangements. As required by SEC rules, the Portfolios have entered into agreements with all of their
financial intermediaries that require the financial intermediaries to provide the Portfolios, upon the
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request of the Portfolios or their agents, with individual account level information about their
transactions. If the Portfolios detect excessive trading through their monitoring of omnibus accounts,
including trading at the individual account level, the financial intermediaries may also execute
instructions from the Portfolios to take actions to curtail the activity, which may include applying
blocks to accounts to prohibit future purchases and exchanges of Portfolio shares. For certain
retirement plan accounts, the Portfolios may request that the retirement plan or other intermediary
revoke the relevant participant’s privilege to effect transactions in Portfolio shares via the internet or
telephone, in which case the relevant participant must submit future transaction orders via the U.S.
Postal Service (i.e., regular mail).

INFORMATION ABOUT THE REORGANIZATIONS

The following summary of the Plan does not purport to be complete and is qualified in its entirety by reference to
the form of Plan, a copy of which is attached as Appendix A—“Form of Agreement and Plan of Reorganization”
and is incorporated herein by reference.

General

Under the Plan, for each Reorganization, the SCB Fund will deliver to the Acquiring Portfolio all of the Acquired
Portfolio’s assets and the Acquiring Portfolio will assume all of the liabilities of the Acquired Portfolio on the
closing date. The SCB Fund will issue to the Acquired Portfolio shares of the Acquiring Portfolio of a value
equal to the dollar value of the net assets delivered to the Acquiring Portfolio by the Acquired Portfolio. The
Acquired Portfolio will then distribute to its shareholders of record as of the close of business on the closing date
the Acquiring Portfolio shares in the equivalent value and of the applicable class (as described in this Prospectus/
Information Statement) as such shareholder holds in the Acquired Portfolio in redemption of all outstanding
shares of the Acquired Portfolio. The Acquired Portfolio will subsequently liquidate and terminate, and the
Acquiring Portfolio will be the surviving fund. The stock transfer books of each Acquired Portfolio will be
permanently closed on the closing date. Requests to transfer or redeem assets allocated to an Acquired Portfolio
may be submitted at any time before the close of the NYSE on the closing date and requests that are received in
proper form prior to that time will be effected prior to the closing date. No assets other than Acquiring Portfolio
shares will be distributed to the Acquired Portfolio shareholders.

Expenses Resulting from the Reorganizations

The expenses resulting from the Reorganizations are further detailed below. The total costs and expenses of the
Reorganizations are estimated to be approximately $195,132. Each Portfolio will bear an equal portion of the
costs and expenses of the Reorganizations, which are estimated to be approximately $65,044 for each Portfolio.
The expenses resulting from the Reorganizations are expected to amount to approximately 0.03%, 0.04% and
0.01% of the Tax-Aware Overlay C Portfolio, the Tax-Aware Overlay N Portfolio, and the Tax-Aware Overlay B
Portfolio’s net assets, respectively. In addition, each Acquired Portfolio will bear its respective transaction costs
incurred as a result of repositioning its portfolio, as further described below.

Estimated Reorganization Expenses for Each Portfolio

Preparing and Filing the Prospectus/Information Statement $ 8,132
Legal Expenses $ 175,000
Audit Fees $ 12,000

Total Estimated Reorganization Expenses $ 195,132

Due to fee waivers and reimbursements, it is expected that the Manager will effectively bear the expenses of the
Reorganizations otherwise to be borne by the Acquired Portfolios because the Reorganization expenses will
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cause each Acquired Portfolio to exceed their respective contractual expense caps, requiring a fee waiver or
reimbursement by the Manager.

The Manager may reposition the portfolio of each Acquired Portfolio prior to the closing of a Reorganization so
that the Acquired Portfolios primarily include securities intended to be retained by the Acquiring Portfolio. Any
capital gains realized by the Acquired Portfolio prior to the closing date of the Reorganizations will be
distributed to shareholders of the Acquired Portfolio prior to the closing date of the Reorganizations.
Accordingly, shareholders of the Acquired Portfolio who do not hold their shares in a tax-advantaged account
may receive a taxable capital gain distribution. The portion of the portfolio securities to be sold and the
transaction costs and tax consequences related to those sales are estimates based on, among other things,
historical data, current market conditions and the Portfolios’ ability to use available carryovers, and are subject to
change. As of the date of this Prospectus/Information Statement, it is anticipated that transaction costs of
approximately $11,910, or 0.01% of the net assets of the Tax-Aware Overlay C Portfolio, and $10,011, or 0.01%
of the net assets of the Tax-Aware Overlay N Portfolio, will be incurred by the respective Acquired Portfolio and
its shareholders to reposition its portfolio in connection with the Reorganizations. In addition, the Acquired
Portfolios will bear any market impact costs at the time of sale.

If approximately 23% of the Tax-Aware Overlay C Portfolio’s investments had been sold as of December 31,
2023 to reposition the Portfolio prior to the Reorganization, the Tax-Aware Overlay C Portfolio would have
realized capital gains of approximately $13 million, or 8% of the net assets of the Tax-Aware Overlay C
Portfolio. However, it is expected that such amount would be partially offset by available capital losses (both for
the current year and capital loss carryforwards, which as of December 31, 2023 amounted to $11,889,472).
Accordingly, it is not anticipated that shareholders of the Tax-Aware Overlay C Portfolio will receive a
significant distribution of capital gains in connection with the Reorganization: capital gains distributions for
shareholders of Tax-Aware Overlay C Portfolio are estimated to be $1,110,528, or $0.0706 per share.

If approximately 24% of the Tax-Aware Overlay N Portfolio’s investments had been sold as of December 31,
2023 to reposition the Portfolio prior to the Reorganization, the Tax-Aware Overlay N Portfolio would have
realized capital gains of approximately $8 million, or 6% of the net assets of the Tax-Aware Overlay N Portfolio.
However, it is expected that such amount would be partially offset by available capital losses (both for the
current year and capital loss carryforwards, which as of December 31, 2023 amounted to $7,210,383).
Accordingly, it is not anticipated that shareholders of the Tax-Aware Overlay N will receive a significant
distribution of capital gains in connection with the Reorganization: capital gains distributions for shareholders of
Tax-Aware Overlay N Portfolio are estimated to be $789,617, or $0.0608 per share.

Material U.S. Federal Income Tax Consequences of the Reorganizations

The consummation of each Reorganization is intended to qualify for U.S. federal income tax purposes as a tax-
free reorganization under the Code. The following is a general summary of the material anticipated U.S. federal
income tax consequences of each Reorganization. The discussion is based upon the Code, U.S. Treasury
regulations, court decisions, published positions of the Internal Revenue Service (the “IRS”) and other applicable
authorities, all as in effect on the date hereof and all of which are subject to change or differing interpretations
(possibly with retroactive effect). The discussion is limited to U.S. persons who hold shares of an Acquired
Portfolio as capital assets for U.S. federal income tax purposes. This summary does not address all of the U.S.
federal income tax consequences that may be relevant to a particular shareholder or to shareholders who may be
subject to special treatment under federal income tax laws. No assurance can be given that the IRS would not
assert, or that a court would not sustain, a position contrary to any of the tax aspects described below.
Shareholders should consult their own tax advisors as to the U.S. federal income tax consequences of each
Reorganization, as well as the effects of state, local and non-U.S. tax laws.

It is a condition to the closing of each Reorganization that each Portfolio receive an opinion from Willkie Farr &
Gallagher LLP, counsel to each Portfolio, dated as of the closing date, that each Reorganization will be a
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“reorganization” within the meaning of Section 368(a) of the Code and that each Acquired Portfolio and the
Acquiring Portfolio each will be a “party to a reorganization” within the meaning of Section 368(b) of the Code.
As a “reorganization” within the meaning of Section 368(a) of the Code, the U.S. federal income tax
consequences of each Reorganization can be summarized as follows:

• No gain or loss will be recognized by the Acquired Portfolio or by the Acquiring Portfolio upon the
transfer of all of the assets of the Acquired Portfolio to the Acquiring Portfolio solely in exchange for
voting shares of the Acquiring Portfolio and the assumption by the Acquiring Portfolio of the
liabilities, if any, of the Acquired Portfolio or upon distribution of the shares of the Acquiring Portfolio
to shareholders of the Acquired Portfolio in exchange for such shareholders’ shares of the Acquired
Portfolio in liquidation of the Acquired Portfolio;

• The shareholders of the Acquired Portfolio will not recognize gain or loss upon the exchange of all of
their shares of the Acquired Portfolio solely for voting shares of the Acquiring Portfolio pursuant to the
Reorganization;

• The tax basis of the shares of the Acquiring Portfolio received by a shareholder of the Acquired
Portfolio pursuant to the Reorganization will be equal, in the aggregate, to their tax basis in the
Acquired Portfolio shares exchanged therefor;

• The holding period of the shares of the Acquiring Portfolio received by the shareholders of the
Acquired Portfolio will include the holding period of the Acquired Portfolio shares exchanged therefor,
provided such Acquiring Portfolio shares were held as capital assets at the time of the Reorganization;

• The Acquiring Portfolio tax basis in the assets of the Acquired Portfolio received pursuant to the
Reorganization will be the same as the tax basis of such assets in the hands of the Acquired Portfolio
immediately before the transfer, except for certain adjustments that may be required to be made solely
as a result of the close of the Acquired Portfolio’s taxable year due to the Reorganization or as a result
of gain recognized on the transfer of certain assets of the Acquired Portfolio;

• The holding period of the assets acquired by the Acquiring Portfolio pursuant to the Reorganization
will include the holding period of such assets when held by the Acquired Portfolio (except to the extent
that the investment activities of the Acquiring Portfolio reduce or eliminate such holding period and
except for any assets which may be marked to market on the termination of the Acquired Portfolios’
taxable year or on which gain was recognized on the transfer to the Acquiring Portfolio); and

• The Acquiring Portfolio will succeed to and take into account certain tax attributes of the Acquired
Portfolio, such as earnings and profits.

For each Reorganization, the opinion of Willkie Farr & Gallagher LLP relating to the Reorganization will be
based on U.S. federal income tax law in effect on the closing date. For each Reorganization, in rendering its
opinion, Willkie Farr & Gallagher LLP will also rely upon certain representations of the management of the
Acquiring Portfolio and the Acquired Portfolio and assume, among other things, that the Reorganization will be
consummated in accordance with the operative documents. An opinion of counsel is not binding on the IRS or
any courts.

If each Reorganization is consummated but fails to qualify as a “reorganization” within the meaning of
Section 368(a) of the Code, such Reorganization would be treated as a taxable sale of assets by the Acquired
Portfolio to the Acquiring Portfolio followed by a taxable liquidation of the Acquired Portfolio, and the
shareholders of the Acquired Portfolio would recognize taxable gains or losses equal to the difference between
their adjusted tax basis in the shares of the Acquired Portfolio and the fair market value of the shares of the
Acquiring Portfolio received in exchange therefor.

The Acquiring Portfolio intends to continue to be taxed under the rules applicable to regulated investment
companies as defined in Section 851 of the Code, which are the same rules currently applicable to each Acquired
Portfolio and their shareholders.
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Notwithstanding the foregoing, the opinion of Willkie Farr & Gallagher LLP may state that no opinion is
expressed as to the effect of each Reorganization on the Acquired Portfolio or any shareholder with respect to
any asset on which gain or loss is recognized upon the close of the taxable year or upon the transfer of an asset
regardless of whether such transfer would otherwise be a non-recognition transaction under the Code.

Shareholders of an Acquired Portfolio may sell their shares at any time prior to the closing of the Reorganization.
Generally, these are taxable transactions. Shareholders must consult with their own tax advisors regarding
potential transactions.

Capitalization

The following tables set forth, as of September 30, 2023, the capitalization of shares of the Portfolios. The table
also shows the unaudited pro forma capitalization of the Acquiring Portfolio shares as adjusted to give effect to
the Reorganizations. The capitalization of the Acquiring Portfolio is likely to be different when the Plan is
consummated. Pro forma numbers are estimated in good faith and are hypothetical.

The Tax-Aware Overlay C Portfolio into the Acquiring Portfolio

Class 1

Tax-Aware
Overlay

C Portfolio –
Class 1

Acquiring
Portfolio –

Class 1
Pro Forma

Adjustments

Pro Forma
Acquiring

Portfolio Class 1
After Reorganization

(unaudited)

Total fund net assets $ 179,279,016 $ 673,088,291 $(130,088)(a)(b) $ 852,237,219
Net assets $ 120,464,149 $ 479,517,236 $ (91,569)(a) $ 599,889,816
Total shares outstanding 12,102,009 47,634,388 (139,333)(c) 59,597,064
Net asset value per share $ 9.95 $ 10.07 $ 10.07

Class 2

Tax-Aware
Overlay

C Portfolio –
Class 2

Acquiring
Portfolio –

Class 2
Pro Forma

Adjustments

Pro Forma
Acquiring

Portfolio Class 2
After Reorganization

(unaudited)

Total fund net assets $ 179,279,016 $ 673,088,291 $(130,088)(a)(b) $ 852,237,219
Net assets $ 58,814,867 $ 193,571,055 $ (38,519)(a) $ 252,347,403
Total shares outstanding 5,898,019 19,181,658 (68,994)(c) 25,010,683
Net asset value per share $ 9.97 $ 10.09 $ 10.09

The Tax-Aware Overlay N Portfolio into the Acquiring Portfolio

Class 1

Tax-Aware
Overlay

N Portfolio –
Class 1

Acquiring
Portfolio –

Class 1
Pro Forma

Adjustments

Pro Forma
Acquiring

Portfolio Class 1
After Reorganization

(unaudited)

Total fund net assets $ 147,659,535 $ 673,088,291 $(130,088)(a)(b) $ 820,617,738
Net assets $ 123,957,297 $ 479,517,236 $ (95,650)(a) $ 603,378,883
Total shares outstanding 12,489,244 47,634,388 (179,681)(d) 59,943,951
Net asset value per share $ 9.93 $ 10.07 $ 10.07

Class 2

Tax-Aware
Overlay

N Portfolio –
Class 2

Acquiring
Portfolio –

Class 2
Pro Forma

Adjustments

Pro Forma
Acquiring

Portfolio Class 2
After Reorganization

(unaudited)

Total fund net assets $ 147,659,535 $ 673,088,291 $(130,088)(a)(b) $ 820,617,738
Net assets $ 23,702,238 $ 193,571,055 $ (34,438)(a) $ 217,238,855
Total shares outstanding 2,382,788 19,181,658 (33,706)(d) 21,530,740
Net asset value per share $ 9.95 $ 10.09 $ 10.09
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The Tax-Aware Overlay C Portfolio and the Tax-Aware Overlay N Portfolio into the Acquiring Portfolio

Class 1

Tax-Aware
Overlay

C Portfolio –
Class 1

Tax-Aware
Overlay

N Portfolio –
Class 1

Acquiring
Portfolio –

Class 1
Pro Forma

Adjustments

Pro Forma
Acquiring

Portfolio Class 1
After Reorganization

(unaudited)

Total fund net assets $ 179,279,016 $ 147,659,535 $ 673,088,291 $ (195,132)(a) $ 999,831,710
Net assets $ 120,464,149 $ 123,957,297 $ 479,517,236 $ (141,261)(a) $ 723,797,421
Total shares outstanding 12,102,009 12,489,244 47,634,388 (319,014)(c)(d) 71,906,627
Net asset value per share $ 9.95 $ 9.93 $ 10.07 $ 10.07

Class 2

Tax-Aware
Overlay

C Portfolio –
Class 2

Tax-Aware
Overlay

N Portfolio –
Class 2

Acquiring
Portfolio –

Class 2
Pro Forma

Adjustments

Pro Forma
Acquiring

Portfolio Class 2
After Reorganization

(unaudited)

Total fund net assets $ 179,279,016 $ 147,659,535 $ 673,088,291 $ (195,132)(a) $ 999,831,710
Net assets $ 58,814,867 $ 23,702,238 $ 193,571,055 $ (53,871)(a) $ 276,034,289
Total shares outstanding 5,898,019 2,382,788 19,181,658 (102,699)(c)(d) 27,359,766
Net asset value per share $ 9.97 $ 9.95 $ 10.09 $ 10.09

(a) Total estimated expenses for the Reorganizations of $195,132 includes expenses for legal, audit and printing.

(b) The amount of $130,088 represents two-thirds of the total estimated Reorganization expenses for the two Portfolios shown in the table.

(c) Adjustment includes the conversion of shares of the Tax-Aware Overlay C Portfolio to shares of the Tax Aware Overlay B Portfolio at
their respective net asset values as of September 30, 2023.

(d) Adjustment includes the conversion of shares of the Tax-Aware Overlay N Portfolio to shares of the Tax-Aware Overlay B Portfolio at
their respective net asset values as of September 30, 2023.
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ADDITIONAL INFORMATION

The SCB Fund is an open-end management investment company registered with the SEC under the 1940 Act.
Detailed information about the Tax-Aware Overlay B Portfolio, a series of Sanford C. Bernstein Fund, Inc., is
contained in its prospectus dated January 27, 2023, which is incorporated by reference into this Prospectus/
Information Statement. Additional information about the Tax-Aware Overlay B Portfolio is included in its SAI,
dated January 27, 2023, which has been filed with the SEC and is incorporated by reference into this Prospectus/
Information Statement.

A copy of the Tax-Aware Overlay B Portfolio’s Annual Report to Shareholders for the fiscal year ended
September 30, 2023 may be obtained by calling Bernstein LLC at 1-800-227-4618, or by writing to the Tax-
Aware Overlay B Portfolio at 1345 Avenue of the Americas New York, New York 10105.

The SCB Fund (on behalf of the Tax-Aware Overlay B Portfolio) files proxy materials, reports and other
information with the SEC in accordance with the informational requirements of the Securities Exchange Act of
1934 and the 1940 Act. Copies of these materials may be obtained for a duplicating fee by electronic request at
the following e-mail address: publicinfo@sec.gov or for free on the EDGAR database on the SEC’s Internet
address at www.sec.gov.
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MISCELLANEOUS

Legal Matters

Willkie Farr & Gallagher LLP, 787 Seventh Avenue, New York, New York 10019-6099, acts as counsel to the
SCB Fund.

Certain matters of Maryland law relating to the validity of shares of the Tax-Aware Overlay B Portfolio to be
issued pursuant to the Plan will be passed upon by Venable LLP, Maryland counsel to the SCB Fund.

Independent Registered Public Accounting Firm

The audited financial statements of the Tax-Aware Overlay C Portfolio, incorporated by reference into the
Prospectus/Information Statement and SAI, have been audited by PricewaterhouseCoopers LLP, independent
registered public accounting firm, whose report thereon is included in the Annual Report of the Tax-Aware
Overlay C Portfolio for the fiscal year ended September 30, 2023 (File No. 811-05555).

The audited financial statements of the Tax-Aware Overlay N Portfolio, incorporated by reference into the
Prospectus/Information Statement and SAI, have been audited by PricewaterhouseCoopers LLP, independent
registered public accounting firm, whose report thereon is included in the Annual Report of the Aware Overlay N
Portfolio for the fiscal year ended September 30, 2023 (File No. 811-05555).

The audited financial statements of the Tax-Aware Overlay B Portfolio, incorporated by reference into the
Prospectus/Information Statement and SAI, have been audited by PricewaterhouseCoopers LLP, independent
registered public accounting firm, whose report thereon is included in the Annual Report of the Tax-Aware
Overlay B Portfolio for the fiscal year ended September 30, 2023 (File No. 811-05555).
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APPENDICES TO PROSPECTUS/INFORMATION STATEMENT

APPENDIX

A Form of Agreement and Plan of Reorganization (attached as Appendix A)

B Certain Information Applicable to Shares of the Acquiring Portfolio (attached as Appendix B)

C Share Ownership Information (attached as Appendix C)
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APPENDIX A

FORM OF AGREEMENT AND PLAN OF REORGANIZATION

As of

[Š], 2024

This Agreement and Plan of Reorganization (the “Plan”) is made as of this [Š] day of [Š], 2024, by and
among Sanford C. Bernstein Fund, Inc. (“SCB Fund”), a Maryland corporation, to provide for the
reorganizations of the Tax-Aware Overlay C Portfolio and the Tax-Aware Overlay N Portfolio (each, an
“Acquired Portfolio” and together, the “Acquired Portfolios”), into the Tax-Aware Overlay B Portfolio (the
“Acquiring Portfolio,” and together with the Acquired Portfolios, the “Portfolios”). The Portfolios are each a
series of an open-end management investment company registered with the Securities and Exchange Commission
(the “SEC”) under the Investment Company Act of 1940, as amended (the “1940 Act”)

This Plan covers two, separate Reorganizations (as defined herein), which are independent of each other.
Accordingly, when the terms “Acquiring Portfolio” and “Acquired Portfolio” are used in the same sentence, they
mean the Tax-Aware Overlay B Portfolio and the Tax-Aware Overlay C Portfolio or the Tax-Aware Overlay B
Portfolio and the Tax-Aware Overlay N Portfolio, and the “Reorganization” (as defined herein) means either of
the Reorganizations covered by this Plan. In addition, the term “Acquired Portfolio” denotes the investment
company or the series thereof that is party to the Plan, as applicable.

The Reorganization will consist of: (i) the transfer of all of the assets of the Acquired Portfolio attributable
to its Class 1 shares held by its stockholders in exchange for Class 1 shares of equal net asset value of the
Acquiring Portfolio (“Class 1 Acquisition Shares”); (ii) the transfer of all of the assets of the Acquired Portfolio
attributable to its Class 2 shares held by its Stockholders in exchange for Class 2 shares of equal net asset value
of the Acquiring Portfolio (“Class 2 Acquisition Shares” and together with Class 1 Acquisition Shares, the
“Acquisition Shares”); (iii) the assumption by the Acquiring Portfolio of the liabilities of the Acquired Portfolio;
(iv) the distribution of the Acquisition Shares to the corresponding stockholders of the Acquired Portfolio (the
“Stockholders”) in redemption of the shares of the Acquired Portfolio held by the Stockholders and (iv) the
liquidation and termination of the Acquired Portfolio thereafter, all as provided for herein (each, a
“Reorganization” and together, the “Reorganizations”).

In this Plan, any references to a Portfolio taking action shall mean and include all necessary actions of the
SCB Fund on behalf of a Portfolio, unless the context of this Plan or the 1940 Act requires otherwise.

The SCB Fund intends that the Reorganizations qualify as a “reorganization” within the meaning of
Section 368(a) of the United States Internal Revenue Code of 1986, as amended (the “Code”), and any successor
provisions, and that with respect to each Reorganization, the Acquiring Portfolio and the Acquired Portfolio will
each be a “party to a reorganization” within the meaning of Section 368(b) of the Code.

The Board of Directors of each of the Acquired Portfolio and the Acquiring Portfolio (the “Board”) have
determined that the Reorganization is in the best interests of the Acquired Portfolio and the Acquiring Portfolio,
respectively, and that the interests of the existing Stockholders of the Acquired Portfolio and the Acquiring
Portfolio, respectively, would not be diluted as a result of the Reorganization.
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1. Definitions

In addition to the terms elsewhere defined herein, each of the following terms shall have the meaning
indicated for that term as follows:

1934 Act Securities Exchange Act of 1934, as amended.

1933 Act Securities Act of 1933, as amended.

Assets All assets of any kind and all interests, rights, privileges and powers of or
attributable to the Acquired Portfolio or its shares, as appropriate, whether or not
determinable at the appropriate Effective Time and wherever located, including,
without limitation, all cash, cash equivalents, securities, commodities, futures
interests, claims (whether absolute or contingent, known or unknown, accrued or
unaccrued or conditional or unmatured), accounts, contract rights and receivables
(including dividend and interest receivables) owned by the Acquired Portfolio or
attributable to its shares and any deferred or prepaid expense shown as an asset
on the Acquired Portfolio’s books.

Closing Date Shall be on such date as the parties may agree.

Charter The Charter of the SCB Fund.

Effective Time [ ] p.m. Eastern time on the Closing Date, or such other time as the parties
may agree to in writing.

Financial Statements The audited financial statements of the relevant Portfolio for its most recently
completed fiscal year.

Portfolio The Acquiring Portfolio and/or the Acquired Portfolio, as the case may be.

Liabilities All liabilities, expenses, costs, charges and obligations of any kind whatsoever of
the Acquired Portfolio, whether accrued or unaccrued, absolute or contingent or
conditional or unmatured.

N-14 Registration Statement The Registration Statement of the SCB Fund (with respect to the Acquiring
Portfolio) on Form N-14 under the 1940 Act that will register the Acquisition
Shares to be issued in the Reorganization.

Valuation Time The close of regular session trading on the New York Stock Exchange (“NYSE”)
on the day before the Closing Date or such other time as may be mutually agreed
upon, when for purposes of the Plan, the Acquiring Portfolio determines the net
asset value per Acquisition Share and the Acquired Portfolio determines the net
value of the Assets.

NAV Except as otherwise provided, the net asset value per share of each of the
Acquiring Portfolio and the Acquired Portfolio shall be calculated by valuing and
totaling its assets and then subtracting its liabilities and then dividing the balance
by the number of its shares that are outstanding.
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2. Regulatory Filings

The SCB Fund, on behalf of the Acquiring Portfolio, shall promptly prepare and file the N-14
Registration Statement with the SEC, and the SCB Fund on behalf of the Acquired Portfolio shall make any other
required or appropriate filings with respect to the actions contemplated hereby.

3. Transfer of the Acquired Portfolio’s Assets

The Acquiring Portfolio and the Acquired Portfolio shall take the following steps with respect to the
Reorganization, as applicable:

(a) On or prior to the Closing Date, the Acquired Portfolio shall pay or provide for the payment of all
of the Liabilities of or attributable to the Acquired Portfolio that are known to the Acquired
Portfolio and that are due and payable prior to or as of the Closing Date.

(b) Prior to the Effective Time, the Acquired Portfolio will take such actions as are set forth in
Section 3(d) below, and except to the extent prohibited by Rule 19b-1 under the 1940 Act, the
Acquired Portfolio will declare to Acquired Portfolio Stockholders of record a dividend or
dividends which, together with all previous such dividends, shall have the effect of distributing
(a) all the excess of (i) the Acquired Portfolio’s investment income excludable from gross income
under Section 103(a) of the Code over (ii) the Acquired Portfolio’s deductions disallowed under
Sections 265 and 171(a)(2) of the Code, (b) all of the Acquired Portfolio’s investment company
taxable income (as defined in Code Section 852), (computed in each case without regard to any
deduction for dividends paid), and (c) all of Acquired Portfolio’s net realized capital gain (as
defined in Code Section 1222), if any (after reduction for any capital loss carryover), in each case
for both the taxable year ending September 30, 2023 and for the short taxable year beginning on
[Š], 2023 and ending on the Closing Date. Such dividends will be declared and paid to ensure
continued qualification of the Acquired Portfolio as a “regulated investment company” for tax
purposes and to eliminate fund-level tax.

(c) At the Effective Time, the Acquired Portfolio shall assign, transfer, deliver and convey the Assets
to the Acquiring Portfolio, subject to the Liabilities, and the Acquiring Portfolio shall then accept
the Assets and assume the Liabilities such that at and after the Effective Time (i) the Assets at and
after the Effective Time shall become and be assets of the Acquiring Portfolio, and (ii) the
Liabilities at the Effective Time shall attach to the Acquiring Portfolio, and shall be enforceable
against the Acquiring Portfolio to the same extent as if initially incurred by the Acquiring Portfolio.
The SCB Fund shall redeem the outstanding shares of the Acquired Portfolio by issuance and
distribution of shares of Acquiring Portfolio as described more fully below.

(d) Within a reasonable time prior to the Closing Date, the Acquired Portfolio shall provide, if
requested, a list of the Assets to the Acquiring Portfolio. The Acquired Portfolio may sell any asset
on such list prior to the Effective Time. After the Acquired Portfolio provides such list, the
Acquired Portfolio will not acquire any additional securities or permit to exist any encumbrances,
rights, restrictions or claims not reflected on such list, without the approval of the Acquiring
Portfolio. Within a reasonable time after receipt of the list and prior to the Closing Date, the
Acquiring Portfolio will advise the Acquired Portfolio in writing of any investments shown on the
list that the Acquiring Portfolio has determined to be inconsistent with its investment objective,
policies and restrictions. The Acquired Portfolio will dispose of any such securities prior to the
Closing Date to the extent practicable and consistent with applicable legal requirements, including
the Acquired Portfolio’s investment objectives, policies and restrictions. In addition, if the
Acquiring Portfolio determines that, as a result of the Reorganization, the Acquiring Portfolio
would own an aggregate amount of an investment that would exceed a percentage limitation
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applicable to the Acquiring Portfolio, the Acquiring Portfolio will advise the Acquired Portfolio in
writing of any such limitation and the Acquired Portfolio shall dispose of a sufficient amount of
such investment as may be necessary to avoid the limitation as of the Effective Time, to the extent
practicable and consistent with applicable legal requirements, including the Acquired Portfolio’s
investment objectives, policies and restrictions.

(e) The Acquired Portfolio shall assign, transfer, deliver and convey the Assets to the Acquiring
Portfolio at the Effective Time on the following basis:

(1) The value of the Assets of the Acquired Portfolio attributable to shares of Class 1 held by
Stockholders and shares of Class 2 held by Stockholders, determined as of the Valuation
Time, shall be divided by the NAV of one Class 1 Acquisition Share and one Class 2
Acquisition Share, as applicable, and, in exchange for the transfer of the Assets, the
Acquiring Portfolio shall assume the Liabilities and simultaneously issue and deliver to the
Acquired Portfolio Class 1 Acquisition Shares and Class 2 Acquisition Shares (including
fractional shares) so determined, rounded to the second decimal place or such other decimal
place as the officers of the SCB Fund shall designate;

(2) The NAV of each Acquisition Share of each class to be delivered to the Acquired Portfolio
shall be determined as of the Valuation Time in accordance with the Acquiring Portfolio’s
then-applicable valuation procedures, and the net value of the Assets to be conveyed to the
Acquiring Portfolio shall be determined as of the Valuation Time in accordance with the
Acquired Portfolio’s then applicable valuation procedures; and

(3) The portfolio securities of the Acquired Portfolio shall be made available by the Acquired
Portfolio to State Street Bank & Trust Company, as custodian for the Acquiring Portfolio (the
“Custodian”), for examination no later than five business days preceding the Valuation Time.
On the Closing Date, such portfolio securities and all the Acquired Portfolio’s cash shall be
delivered by the Acquired Portfolio to the Custodian for the account of the Acquiring
Portfolio, such portfolio securities to be duly endorsed in proper form for transfer in such
manner and condition as to constitute good delivery thereof in accordance with the custom of
brokers or, in the case of portfolio securities held in the U.S. Treasury Department’s book-
entry system, The Depository Trust Company, Participants Trust Company or other third
party depositories, by transfer to the account of the Custodian in accordance with Rule 17f-4,
Rule 17f-5 or Rule 17f-7, as the case may be, under the 1940 Act and accompanied by all
necessary federal and state stock transfer stamps or a check for the appropriate purchase price
thereof. The cash delivered shall be in the form of currency or certified or official bank
checks, payable to the order of the Custodian or shall be wired to an account pursuant to
instructions provided by the Acquiring Portfolio.

(f) Promptly after the Closing Date, the Acquired Portfolio will deliver to the Acquiring Portfolio a
Statement of Assets and Liabilities of the Acquired Portfolio as of the Closing Date.

4. Liquidation and Termination of the Acquired Portfolio, Registration of Acquisition Shares and Access to
Records

The Acquired Portfolio and the Acquiring Portfolio also shall take the following steps, as applicable:

(a) At or as soon as reasonably practical after the Effective Time, the Acquired Portfolio shall liquidate
and terminate by transferring pro rata to its Class 1 Stockholders of record Class 1 Acquisition
Shares received by the Acquired Portfolio pursuant to Section 3(e)(1) of this Plan and to its Class 2
Stockholders of record Class 2 Acquisition Shares received by the Acquired Portfolio pursuant to
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Section 3(e)(1) of this Plan. The Acquiring Portfolio shall establish accounts on its share records
and note on such accounts the names of the former Acquired Portfolio Stockholders and the amount
of Acquisition Shares that former Acquired Portfolio Stockholders are due based on their respective
holdings of shares of the Acquired Portfolio as of the close of business on the Closing Date. The
Acquiring Portfolio shall not issue certificates representing Acquisition Shares in connection with
such exchange. All issued and outstanding shares in connection with such exchange will be
simultaneously redeemed and cancelled on the books of the Acquired Portfolio. Ownership of
Acquisition Shares will be shown on the books of the Acquiring Portfolio’s transfer agent.

Following distribution by the Acquired Portfolio to its Stockholders of all Acquisition Shares
delivered to the Acquired Portfolio, the Acquired Portfolio shall wind up its affairs and shall take
all steps as are necessary and proper to terminate its existence as soon as is reasonably possible
after the Effective Time.

(b) At and after the Closing Date, the Acquired Portfolio shall provide the Acquiring Portfolio and its
transfer agent with immediate access to: (i) all records containing the names, addresses and
taxpayer identification numbers of all of the Acquired Portfolio’s Stockholders and the number and
percentage ownership of the outstanding shares of the Acquired Portfolio owned by Stockholders as
of the Effective Time, and (ii) all original documentation (including all applicable Internal Revenue
Service forms, certificates, certifications and correspondence) relating to the Acquired Portfolio
Stockholders’ taxpayer identification numbers and their liability for or exemption from back-up
withholding. The Acquired Portfolio shall preserve and maintain, or shall direct its service
providers to preserve and maintain, records with respect to the Acquired Portfolio as required by
Section 31 of, and Rules 31a-1 and 31a-2 under, the 1940 Act.

5. Conditions to Consummation of the Reorganization

The consummation shall be subject to the following conditions precedent:

(a) There shall have been no material adverse change in the financial condition, results of operations,
business, properties or assets of the Acquiring Portfolio or the Acquired Portfolio since the date of
each Portfolio’s most recent Financial Statements. Negative investment performance shall not be
considered a material adverse change.

(b) The SCB Fund shall have received an opinion of Willkie Farr & Gallagher LLP, substantially to the
effect that for federal income tax purposes:

(1) the Reorganization will constitute a “reorganization” within the meaning of Section 368(a) of
the Code and that each of the Acquiring Portfolio and the Acquired Portfolio will be “a party
to a reorganization” within the meaning of Section 368(b) of the Code;

(2) a Stockholder of the Acquired Portfolio will recognize no gain or loss on the exchange of the
Acquired Portfolio solely for Acquisition Shares;

(3) neither the Acquired Portfolio, not the Acquiring Portfolio will recognize gain or loss upon
the transfer of the Assets in exchange for Acquisition Shares and the assumption by the
Acquiring Portfolio of the Liabilities pursuant to this Plan or upon the distribution of
Acquisition Shares to Stockholders of the Acquired Portfolio in exchange for their respective
shares of the Acquired Portfolio;

(4) the holding period and tax basis of the Assets acquired by the Acquiring Portfolio will be the
same as the holding period and tax basis that the Acquired Portfolio had in such Assets
immediately prior to the Acquisition;
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(5) the aggregate tax basis of Acquisition Shares received in connection with the Reorganization
by each Stockholder of the Acquired Portfolio (including any fractional share to which the
Stockholder may be entitled) will be the same as the aggregate tax basis of the shares of the
Acquired Portfolio surrendered in exchange therefor, and increased by any gain recognized
on the exchange;

(6) the holding period of Acquisition Shares received in connection with the Reorganization by
each Stockholder of the Acquired Portfolio (including any fractional share to which the
Stockholder may be entitled) will include the holding period of the shares of the Acquired
Portfolio shares surrendered in exchange therefor, provided such Acquired Portfolio shares
constitute capital assets in the hands of the Stockholder as of the Closing Date; and

(7) the Acquiring Portfolio will succeed to the capital loss carryovers of the Acquired Portfolio,
but the use of the Acquiring Portfolio’s existing capital loss carryovers (as well as the
carryovers of the Acquired Portfolio) may be subject to limitation under Section 383 of the
Code after the Reorganization.

Each Portfolio shall agree to make and provide to Willkie Farr & Gallagher LLP additional factual
representations with respect to the Portfolios that are reasonably necessary to enable Willkie Farr &
Gallagher LLP to deliver the tax opinion. The opinion will be based on such factual certifications
made by officers of the Portfolios and will also be based on customary assumptions and subject to
certain qualifications. The opinion is not a guarantee that the tax consequences of the
Reorganization will be as described above.

Notwithstanding this subparagraph (b), Willkie Farr & Gallagher LLP will express no view with
respect to the effect of the Reorganization on any transferred asset as to which any unrealized gain
or loss is required to be recognized at the end of a taxable year (or on the termination or transfer
thereof) under federal income tax principles. Notwithstanding anything in this Plan to the contrary,
neither Portfolio may waive in any material respect the conditions set forth under this
subparagraph (b).

(c) The N-14 Registration Statement shall have become effective under the 1933 Act as to the
Acquisition Shares, and the SEC shall not have instituted and, to the knowledge of the Acquiring
Portfolio, is not contemplating instituting any stop order suspending the effectiveness of the N-14
Registration Statement.

(d) No action, suit or other proceeding shall be threatened or 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, the Reorganization.

(e) The SEC shall not have issued any unfavorable advisory report under Section 25(b) of the 1940 Act
nor instituted any proceeding seeking to enjoin consummation of the Reorganization under
Section 25(c) of the 1940 Act.
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6. Conditions to the Obligations of the Acquired Portfolio

The obligations of the Acquired Portfolio with respect to the Reorganization shall be subject to the
following conditions precedent:

(f) The Acquired Portfolio shall have received an opinion of counsel to the SCB Fund and the
Acquiring Portfolio, in form and substance reasonably satisfactory to the Acquired Portfolio and
dated as of the Closing Date, substantially to the effect that:

(1) The Acquiring Portfolio is a series of SCB Fund, and SCB Fund is duly incorporated and
existing under and by virtue of the laws of the State of Maryland, is in good standing with the
State Department of Assessments and Taxation of Maryland (“SDAT”), and is an open-end
management investment company registered under the 1940 Act;

(2) This Plan has been duly authorized, executed and delivered by the SCB Fund, on behalf of
the Acquiring Portfolio, and, assuming the N-14 Registration Statement referred to in
Section 2 of this Plan does not contain any material misstatements or omissions, and
assuming due authorization, execution and delivery of this Plan by the SCB Fund, on behalf
of the Acquired Portfolio, represents a legal, valid and binding contract, enforceable in
accordance with its terms, subject to the effect of bankruptcy, insolvency, moratorium,
fraudulent conveyance and transfer and similar laws relating to or affecting creditors’ rights
generally and court decisions with respect thereto, and further subject to the application of
equitable principles in any proceeding, whether at law or in equity or with respect to the
enforcement of provisions of the Plan and the effect of judicial decisions which have held
that certain provisions are unenforceable when their enforcement would violate an implied
covenant of good faith and fair dealing or would be commercially unreasonable or when
default under the Plan is not material;

(3) The Acquisition Shares to be delivered as provided for by this Plan are duly authorized and
upon delivery will be validly issued, fully paid and nonassessable by the Acquiring Portfolio;

(4) The execution and delivery of this Plan by the SCB Fund, on behalf of the Acquiring
Portfolio, did not, and the consummation of the Reorganization will not, violate the Charter
or the Bylaws of the SCB ; and

(5) To the knowledge of such counsel, no consent, approval, authorization or order of any federal
or state court or administrative or regulatory agency is required for the SCB Fund to enter
into this Plan on behalf of the Acquiring Portfolio or carry out its terms, except those that
have been obtained under the 1933 Act, the 1934 Act, the 1940 Act and the rules and
regulations under those Acts, if any, or that may be required under state securities laws or
subsequent to the Effective Time or when the failure to obtain the consent, approval,
authorization or order would not have a material adverse effect on the operation of the SCB
Fund or the Acquiring Portfolio, as applicable.

In rendering such opinion, counsel may (i) rely on the opinion of Venable LLP as to matters of
Maryland law to the extent set forth in such opinion, (ii) make assumptions regarding the
authenticity, genuineness and/or conformity of documents and copies thereof without independent
verification thereof, (iii) limit such opinion to applicable federal and state law, (iv) define the word
“knowledge” and related terms to mean the knowledge of attorneys then with such firm who have
devoted substantive attention to matters directly related to this Plan and (v) rely on certificates of
officers or directors of the SCB Fund as to factual matters.
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(g) The Acquired Portfolio shall have received a letter from AllianceBernstein L.P., the investment
adviser to the Acquiring Portfolio and the Acquired Portfolio (the “Adviser”), with respect to
insurance matters in form and substance satisfactory to the Acquired Portfolio.

7. Conditions to the Obligations of the SCB Fund or the Acquiring Portfolio

The obligations of SCB Fund or the Acquiring Portfolio, as applicable, with respect to the Reorganization
shall be subject to the following conditions precedent:

(h) The SCB Fund, on behalf of the Acquiring Portfolio, shall have received an opinion of counsel to
the Acquired Portfolio, in form and substance reasonably satisfactory to the SCB Fund and dated as
of the Closing Date, substantially to the effect that:

(1) The Acquired Portfolio is a series of SCB Fund, and SCB Fund is duly incorporated and
existing under and by virtue of the laws of the State of Maryland, is in good standing with the
SDAT and is an open-end management investment company registered under the 1940 Act;

(2) This Plan has been duly authorized, executed and delivered by the SCB Fund, on behalf of
the Acquired Portfolio and, assuming the N-14 Registration Statement referred to in
Section 2 of this Plan does not contain any material misstatements or omissions, and
assuming due authorization, execution and delivery of this Plan by the SCB Fund, on behalf
of the Acquiring Portfolio, represents a legal, valid and binding contract, enforceable in
accordance with its terms, subject to the effect of bankruptcy, insolvency, moratorium,
fraudulent conveyance and transfer and similar laws relating to or affecting creditors’ rights
generally and court decisions with respect thereto, and further subject to the application of
equitable principles in any proceeding, whether at law or in equity or with respect to the
enforcement of provisions of the Plan and the effect of judicial decisions which have held
that certain provisions are unenforceable when their enforcement would violate an implied
covenant of good faith and fair dealing or would be commercially unreasonable or when
default under the Plan is not material; and

(3) To the knowledge of such counsel, no consent, approval, authorization or order of any federal
or state court or administrative or regulatory agency is required for SCB Fund to enter into
the Plan on behalf of the Acquired Portfolio or carry out its terms, except those that have
been obtained under the 1933 Act, the 1934 Act, the 1940 Act and the rules and regulations
under those Acts, if any, or that may be required under state securities laws or subsequent to
the Effective Time or when the failure to obtain the consent, approval, authorization or order
would not have a material adverse effect on the operation of the Acquired Portfolio.

In rendering such opinion, counsel may (i) rely on the opinion of Venable LLP as to matters of
Maryland law, (ii) make assumptions regarding the authenticity, genuineness and/or conformity of
documents and copies thereof without independent verification thereof, (iii) limit such opinion to
applicable federal and state law, (iv) define the word “knowledge” and related terms to mean the
knowledge of attorneys then with such firm who have devoted substantive attention to matters
directly related to this Plan and (v) rely on certificates of officers or directors of the Acquired
Portfolio as to factual matters.

(i) The SCB Fund, on behalf of the Acquiring Portfolio, shall have received a letter from the Adviser
agreeing to indemnify the Acquiring Portfolio in respect of certain liabilities of the Acquired
Portfolio in form and substance satisfactory to the SCB Fund.
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8. Closing

(j) The Closing shall be held at the offices of the SCB Fund, 1345 Avenue of the Americas, New
York, New York 10105, or at such other time or place (including a virtual meeting) as the officers
of the SCB Fund may agree.

(k) In the event that at the Valuation Time (a) the NYSE 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 the Acquired Portfolio or the
Acquiring Portfolio 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; provided that if trading shall not be fully resumed and reporting restored within three
business days of the Valuation Time, this Plan may be terminated by the Board.

(l) The Acquiring Portfolio will provide to the Acquired Portfolio evidence satisfactory to the
Acquired Portfolio that Acquisition Shares issuable pursuant to the Reorganization have been
credited to accounts established on the records of the Acquiring Portfolio in the name of the
Acquired Portfolio’s Stockholders. After the Closing Date, the Acquiring Portfolio will provide to
the Acquired Portfolio evidence satisfactory to the Acquired Portfolio that such Acquisition Shares
have been credited to open accounts in the names of the Acquired Portfolio Stockholders.

(m) At the Closing, each party shall deliver to the other such bills of sale, instruments of assumption of
liabilities, checks, assignments, stock certificates, receipts or other documents as such other party
or its counsel may reasonably request in connection with the transfer of assets, assumption of
liabilities and liquidation contemplated by this Plan.

9. Termination of Plan

A majority of the Directors of the SCB Fund may terminate this Plan before the applicable Effective Time
if: (i) any of the conditions precedent set forth herein are not satisfied; or (ii) the Board determines that the
consummation of the Reorganization is not in the best interests of either Portfolio or its Stockholders.

10. Termination of the Acquired Portfolio

If the Reorganization is consummated, the Acquired Portfolio shall liquidate and terminate as a series of
the SCB Fund.

11. Governing Law

This Plan and the transactions contemplated hereby shall be governed, construed and enforced in
accordance with the laws of the State of New York, except to the extent preempted by federal law, without regard
to conflicts of law principles.

12. Amendments

The Board may amend this Plan at any time in any manner.

13. Waivers

The SCB Fund, on behalf of the Acquired Portfolio and the Acquiring Portfolio, may by written
instrument signed by it (i) waive the effect of any inaccuracies in the representations and warranties made to
either Portfolio contained herein and (ii) waive compliance with any of the agreements, covenants or conditions
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made for the benefit of either Portfolio contained herein. Any waiver shall apply only to the particular inaccuracy
or requirement for compliance waived, and not any other or future inaccuracy or lack of compliance.

14. Indemnification of Directors

The Acquiring Portfolio agrees that all rights to indemnification and all limitations of liability existing in
favor of the Acquired Portfolio’s current and former Directors and officers, acting in their capacities as such,
under the SCB Fund’s Charter, Bylaws and pursuant to existing indemnification agreements in effect between the
SCB Fund and each Director, as in effect as of the date of this Plan shall survive the Reorganization as
obligations of SCB Fund or the Acquiring Portfolio, as applicable, and shall continue in full force and effect,
without any amendment thereto, and shall constitute rights which may be asserted against the Acquiring
Portfolio, its successors or assigns.

15. Limitation on Liabilities

The obligations of the SCB Fund and the Portfolios shall not bind any of the directors, Stockholders,
nominees, officers, employees or agents of the SCB Fund or the Portfolios personally, but shall bind only the
SCB Fund or the Portfolios, as appropriate. The execution and delivery of this Plan by an officer of either party
shall not be deemed to have been made by the officer individually or to impose any liability on the officer
personally, but shall bind only the SCB Fund. No other series of the SCB Fund shall be liable for the obligations
of the Acquired Portfolio or the Acquiring Portfolio.

16. Expenses

The expenses relating to the Reorganization shall be borne equally by each Acquired Portfolio and the
Acquiring Portfolio. Notwithstanding the foregoing, expenses relating to the Reorganization will in any event be
paid by the party directly incurring such expenses if and to the extent that the payment by another person of such
expenses would result in a Portfolio’s failure to qualify for tax treatment as a “regulated investment company”
within the meaning of Section 851 of the Code or would prevent the Reorganization from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code. The Reorganization expenses shall be borne
equally by each Acquired Portfolio and the Acquiring Portfolio.

17. General

This Plan supersedes all prior agreements between the parties with respect to the subject matter hereof
and may be amended only by a writing signed by both parties to the Reorganization. The headings contained in
this Plan are for reference only and shall not affect in any way the meaning or interpretation of this Plan.
Whenever the context so requires, the use in the Plan of the singular will be deemed to include the plural and vice
versa. Nothing in this Plan, expressed or implied, confers upon any other person any rights or remedies under or
by reason of this Plan. Neither party may assign or transfer any right or obligation under this Plan without the
written consent of the other party.

The terms of this agreement shall apply separately with respect to each Acquired Portfolio.
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In Witness Whereof, the parties hereto have executed this Plan as of the day and year first above written.

Sanford C. Bernstein Fund, Inc., on behalf of its series, Tax-Aware Overlay C Portfolio

Attest:

/s/ By: /s/

Name: Name:

Title: Title:

Sanford C. Bernstein Fund, Inc., on behalf of its series, Tax-Aware Overlay N Portfolio

Attest:

/s/ By: /s/

Name: Name:

Title: Title:

Sanford C. Bernstein Fund, Inc., on behalf of its series, Tax-Aware Overlay B Portfolio

Attest:

/s/ By: /s/

Name: Name:

Title: Title:
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APPENDIX B

CERTAIN INFORMATION APPLICABLE TO SHARES OF THE ACQUIRING PORTFOLIO

Shareholders of the applicable Acquired Portfolio will receive whole and fractional shares of equal dollar
value of the Acquiring Portfolio according to the following chart:

Acquired Portfolios—Share Class Exchanged Acquiring Portfolio—Share Class Received

Class 1 Class 1
Class 2 Class 2

This Appendix B discusses how to buy, sell or redeem, or exchange different classes of shares of the
Acquiring Portfolio. Class 1 and Class 2 shares of the Acquiring Portfolio are offered and are available to certain
private clients of the Manager. Capitalized terms not otherwise defined in this Appendix B have the meanings
assigned to them in the Prospectus/Information Statement. For purposes of this Appendix B, each series of the
SCB Fund and the Bernstein Fund, Inc. (the “Bernstein Fund”) are referred to together as the “Affiliated
Portfolios,” and each, an “Affiliated Portfolio.”

HOW TO BUY SHARES

Minimum Investments

The minimum initial investment in Class 1 shares of the Acquiring Portfolio is $25,000, and the minimum
initial investment in Class 2 shares of the Acquiring Portfolio is $1,500,000. Minimum initial investments are
measured across all Overlay Portfolios in the aggregate. There is no minimum amount for subsequent
investments in the Acquiring Portfolio, although the SCB Fund reserves the right to impose a minimum
investment amount. With respect to Class 1 of the Acquiring Portfolio, for Uniform Gifts to Minors Act/Uniform
Transfers to Minors Act accounts, the minimum initial investment is $20,000. The minimum initial investment in
the Acquiring Portfolio for employees of the Manager and its subsidiaries and their immediate families, as well
as Directors of the Acquiring Portfolio, is $5,000. There is no minimum amount for reinvestment of dividends
and distributions declared by the Acquiring Portfolio in the shares of the Acquiring Portfolio. Bernstein may, in
its discretion, waive the initial minimum investment requirements of the Acquiring Portfolio in certain
circumstances.

Unless a shareholder informs us otherwise, in January and June of each year, the cash balances in any
account carried by Sanford C. Bernstein & Co., LLC (“Bernstein LLC”) which is invested solely in the
Acquiring Portfolio (including the discretionary investment management accounts of the Manager) will be
invested in the same Portfolio without regard to the minimum investment requirement.

For clients of Bernstein’s investment-management services, Bernstein may, at a client’s request, maintain a
specified percentage of assets in one or more of the Affiliated Portfolios of the Bernstein Fund or the SCB Fund
or vary the percentage based on Bernstein’s opinion of the relative allocation to the Affiliated Portfolios. In
keeping with these client mandates or for tax considerations, Bernstein may, without additional instructions from
the client, purchase shares of any Affiliated Portfolio from time to time.

These purchases and sales by Bernstein will be subject to the following minimum investment requirements
with respect to the Affiliated Portfolios:

• initial purchases of shares of the Affiliated Portfolios will be subject to any applicable initial minimum
investment requirements specified above, but the subsequent minimum investment requirements may
be waived; and

• Bernstein may, in its discretion, waive the initial minimum investment requirement in certain
circumstances.
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Procedures

Generally, to purchase shares, you must open a discretionary account with a Bernstein advisor (unless you
currently have an account with us) and pay for the requested shares. Certain non-discretionary accounts may also
invest in the Acquiring Portfolio, including, but not limited to, non-discretionary accounts held by Directors of
the SCB Fund, employees of the Manager and existing investors in the Affiliated Portfolios. With respect to
discretionary accounts, Bernstein has the authority and responsibility to formulate an investment strategy on your
behalf, including which securities to buy and sell, when to buy and sell, and in what amounts, in accordance with
agreed-upon objectives. Purchase payments may be made by wire transfer or check. Unless waived, bank or
certified checks are required if you are not an investment-management client of Bernstein. If you are purchasing
shares of the Acquiring Portfolio, all checks should be made payable to the Acquiring Portfolio. Payment must be
made in U.S. Dollars. All purchase orders will be confirmed in writing. The Acquiring Portfolio is intended to be
used as part of a broader investment program administered directly by Bernstein Private Wealth Management of
Bernstein and is only available to Bernstein’s private clients.

The share price you pay will depend on when your order is received in proper form. Orders received by the
Acquiring Portfolio Closing Time, which is the close of regular trading on any day the New York Stock
Exchange (the “Exchange”) is open (ordinarily 4:00 p.m. Eastern time, but sometimes earlier, as in the case of
scheduled half-day trading or unscheduled suspensions of trading), on any business day will receive the offering
price determined as of the closing time that day. The Acquiring Portfolio Closing Time may be changed by the
Board of the SCB Fund in its discretion. Orders received after the close of regular trading will receive the next
business day’s price. With respect to non-discretionary accounts, if no indication is made to the contrary,
dividends and distributions payable by the Acquiring Portfolio are automatically reinvested in additional shares
of the Acquiring Portfolio at the NAV on the reinvestment date.

The Acquiring Portfolio may, at its sole option, accept securities as payment for shares if the Manager
believes that the securities are appropriate investments for the Acquiring Portfolio. This is a taxable transaction
to the shareholder.

If you purchase shares through broker-dealers, banks or other financial institutions, they may impose fees
and conditions on you that are not described herein. The Acquiring Portfolio has arrangements with certain
broker-dealers, banks and other financial institutions such that orders through these entities are considered
received when the entity receives the order in good form together with the purchase price of the shares ordered.
The order will be priced at the Acquiring Portfolio’s NAV computed after acceptance by these entities. The
entity is responsible for transmitting the order to the Acquiring Portfolio.

The Acquiring Portfolio may refuse any order to purchase shares. The Acquiring Portfolio reserves the right
to suspend the sale of shares to the public in response to conditions in the securities markets or for other reasons.

REQUIRED INFORMATION

The Acquiring Portfolio is required by law to obtain, verify and record certain personal information from
you or persons authorized to act on your behalf in order to establish an account. Required information includes
name, date of birth, permanent residential address and taxpayer identification number (for most investors, your
social security number). The Acquiring Portfolio may also ask to see other identifying documents. If you do not
provide the information, the Acquiring Portfolio will not be able to open your account. If the Acquiring Portfolio
is unable to verify your identity, or that of another person(s) authorized to act on your behalf, or if the Acquiring
Portfolio believes it has identified potentially criminal activity, the Acquiring Portfolio reserves the right to take
action it deems appropriate or as required by law, which may include closing your account and providing
notification to governmental authorities. If you are not a U.S. citizen or resident alien, your account must be
affiliated with a Financial Industry Regulatory Authority (“FINRA”) member firm.

The Acquiring Portfolio is required to apply backup withholding to taxable dividends, capital gains
distributions, and redemptions paid to any shareholder who has not provided the Acquiring Portfolio with his or
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her correct taxpayer identification number. To avoid this, you must provide your correct taxpayer identification
number (social security number for most investors) on your Mutual Fund Application.

HOW TO EXCHANGE SHARES

You may exchange your Class 1 shares of the Acquiring Portfolio for shares in any Affiliated Portfolio of
the SCB Fund (other than Class 2 shares of the Acquiring Portfolio). You may exchange your Class 2 shares of
the Acquiring Portfolio for shares of the Intermediate Duration Institutional Portfolio of Sanford C. Bernstein
Fund II, Inc. After proper receipt of the exchange request in good order, exchanges of shares are made at the next
determined respective NAVs of the shares of each Affiliated Portfolio. Exchanges are subject to the minimum
investment requirements of the Affiliated Portfolio into which the exchange is being made. The Acquiring
Portfolio and any Affiliated Portfolio reserves the right to reject any exchange of shares. Shares purchased
through broker-dealers, banks or other financial institutions may be exchanged through such entities.

The exchange privilege is available only in states where the exchange may legally be made. While the
Acquiring Portfolio plans to maintain this exchange policy, changes to this policy may be made upon 90 days’
prior written notice to shareholders.

For shareholders subject to federal income taxes, an exchange constitutes a taxable transaction upon which a
gain or loss may be realized.

HOW TO SELL OR REDEEM SHARES

You may sell your shares of the Acquiring Portfolio by sending a request to Bernstein LLC, along with duly
endorsed share certificates, if issued. Orders for redemption given to a bank, broker-dealer or financial institution
authorized by the Acquiring Portfolio are considered received when such third party receives a written request,
accompanied by duly endorsed share certificates, if issued. The bank, broker-dealer or other financial institution
is responsible for transmitting the order to the Acquiring Portfolio.

In some circumstances, your signature must appear on your written redemption order and must be
guaranteed by a financial institution that meets the Acquiring Portfolio’s requirements (such as a commercial
bank that is a member of the Federal Deposit Insurance Corporation, a trust company, a member firm of a
domestic securities exchange or other institution). An authorized person at the guarantor institution must sign the
guarantee and “Signature Guaranteed” must appear with the signature. Signature guarantees by notaries or
institutions that do not provide reimbursement in the case of fraud are not acceptable. Signature guarantees may
be waived by the Acquiring Portfolio in certain instances.

The Acquiring Portfolio may waive the requirement that a redemption request must be in writing. The
Acquiring Portfolio may request further documentation from corporations, executors, administrators, trustees or
guardians.

The Manager expects that it will typically take one to two business days following receipt of your
redemption order in proper form to pay out redemption proceeds. However, while not expected, payment of
redemption proceeds may take up to seven days from the day your order is received in proper form by the
Acquiring Portfolio by the Acquiring Portfolio Closing Time. If you recently purchased your shares by check or
electronic funds transfer, your redemption payment may be delayed until the Acquiring Portfolio is reasonably
satisfied that the check or electronic funds transfer has been collected (which may take up to 10 days). The check
will be sent to you at your address on record with the Acquiring Portfolio unless prior other instructions are on
file. If you are a client of Bernstein’s investment advisory services, the sales proceeds will be held in your
account with Bernstein unless you have previously provided alternative written instructions. If you redeem shares
through an authorized bank, broker-dealer or other financial institution, unless otherwise instructed the proceeds
will be sent to your brokerage account within seven days. Your broker may charge a separate or additional fee for
sales of Acquiring Portfolio shares. The cost of wire transfers will be borne by the shareholder. No interest will
accumulate on amounts represented by uncashed distribution or sales proceeds checks.
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The Acquiring Portfolio expects, under normal circumstances, to use cash or cash equivalents held by the
Acquiring Portfolio to satisfy redemption requests. The Acquiring Portfolio may also determine to sell portfolio
assets to meet such requests. Under certain circumstances, including stressed market conditions, the Acquiring
Portfolio may determine to pay a redemption request by accessing a bank line of credit or by distributing wholly
or partly in kind securities from its portfolio, instead of cash.

The price you will receive when you sell your shares will depend on when the Acquiring Portfolio or the
authorized third-party bank, broker-dealer or other financial institution receives your sell order in proper form.
Orders received at or prior to the Acquiring Portfolio Closing Time will receive the offering price determined as
of the closing time that day. Orders received after the close of regular trading will receive the next business day’s
price.

When you sell your shares, you may receive more or less than what you paid for them. Any capital gain or
loss realized on the sale of Acquiring Portfolio shares is subject to federal income taxes.

Restrictions on sales: There may be times during which you may not be able to sell your shares or the
Manager may delay payment of the proceeds for longer than seven days such as when the Exchange is closed
(other than for customary weekend or holiday closings), when trading on the Exchange is restricted, an
emergency situation exists when it is not reasonably practicable for the Acquiring Portfolio to determine its NAV
or to sell its investments, or for such other periods as the SEC may, by order, permit.

Sale In-Kind. The Acquiring Portfolio normally pays proceeds of a sale of its shares in cash. However, the
Acquiring Portfolio has reserved the right to pay the sale price in part by a distribution in-kind of securities in
lieu of cash. If payment is made in-kind, the securities received will be subject to market risk and may decline in
value. In addition, you may incur brokerage commissions if you elect to sell the securities for cash.

Automatic sale of your shares—For Class 1 shares of the Acquiring Portfolio. Under certain
circumstances, the Acquiring Portfolio may redeem your shares without your consent. Maintaining small
shareholder accounts is costly. Accordingly, if you make a sale that reduces the value of your account to less than
$1,000 in the Acquiring Portfolio, the Manager may, on at least 60 days’ prior written notice, sell your remaining
shares in that Acquiring Portfolio and close your account. The Manager will not close your account if you
increase your account balance to $1,000 during the 60-day notice period.

Automatic sale of your shares – For Class 2 shares of the Acquiring Portfolio. Under certain
circumstances, the Acquiring Portfolio may redeem your shares without your consent. Maintaining small
shareholder accounts is costly. Accordingly, if you make a sale that reduces the value of your account to less than
$500,000, the Manager may, on at least 60 days’ prior written notice, sell your remaining shares in the Acquiring
Portfolio and close your account. The Manager will not close your account if you increase your account balance
to $500,000 during the 60-day notice period.

Systematic withdrawal plan. A systematic withdrawal plan enables shareholders to sell shares automatically
at regular monthly intervals. In general, a systematic withdrawal plan is available only to shareholders who own
shares worth $25,000 or more. The proceeds of these sales will be sent directly to you or your designee. The use
of this service is at the Acquiring Portfolio’s discretion. For further information, call your Bernstein advisor at
(212) 486-5800.

DIVIDENDS, DISTRIBUTIONS AND TAXES

The Acquiring Portfolio will distribute substantially all of its net investment income (interest and dividends
less expenses) and realized net capital gains, if any, from the sale of securities to its shareholders.

The Acquiring Portfolio intends to declare and pay dividends at least annually, generally in December. The
Acquiring Portfolio distributes capital gains distributions at least annually, generally in December. You will be
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taxed on dividends and capital gains distributions generally in the year you receive them, except that dividends
declared in October, November or December and paid in January of the following year will be taxable to you in
the year they are declared.

Dividends and capital gains distributions, if any, of the Acquiring Portfolio will be either reinvested in
shares of the Acquiring Portfolio or paid in cash. The number of shares you receive if you reinvest your
distributions is based upon the NAV of the Acquiring Portfolio on the record date. Such reinvestments
automatically occur on the payment date of such dividends and capital gains distributions. In the alternative, you
may elect in writing, received by us not less than five business days prior to the record date, to receive dividends
and/or capital gains distributions in cash. Please contact your Bernstein Advisor. You will not receive interest on
uncashed dividend, distribution or redemption checks.

If you purchase shares shortly before the record date of a distribution, the share price will include the value
of the distribution and you may be subject to tax on this distribution when it is received, even though the
distribution represents, in effect, a return of a portion of your purchase price.

Based on its investment objectives and strategies, the Manager expects that the Acquiring Portfolio may
distribute ordinary income dividends and/or capital gains distributions.

If you are subject to taxes, you may be taxed on dividends (unless, as described below, they are derived
from the municipal securities and certain conditions are met) and capital gains distributions from the Acquiring
Portfolio whether they are received in cash or additional shares. Regardless of how long you have owned your
shares in the Acquiring Portfolio, distributions of long-term capital gains are taxed as such and distributions of
net investment income, short-term capital gains and certain foreign currency gains are generally taxed as ordinary
income. For individual taxpayers, ordinary income is taxed at a maximum federal income tax rate of 37%, and
long-term capital gains are taxed at a maximum federal income tax rate of 15% or 20% for individuals,
depending on whether their incomes exceed certain threshold amounts, which are adjusted annually for inflation.
Income dividends that are exempt from federal income tax may be subject to state and local taxes.

Interest on certain “private activity bonds” issued after August 7, 1986 are items of tax preference for
purposes of the individual alternative minimum tax. If the Acquiring Portfolio invests in private activity bonds,
you may be subject to the alternative minimum tax on that portion of the Acquiring Portfolio’s distributions
derived from interest income on those bonds.

A 3.8% Medicare contribution tax is imposed on net investment income, including interest, dividends, and
capital gains, of U.S. individuals with income exceeding $200,000 (or $250,000 if married filing jointly), and of
estates and trusts.

Distributions of dividends to the Acquiring Portfolio’s non-corporate shareholders may be treated as
“qualified dividend income,” which is taxed at reduced rates, if such distributions are derived from, and reported
by a Portfolio as, “qualified dividend income” and provided that holding period and other requirements are met
by both the shareholder and the Acquiring Portfolio. “Qualified dividend income” generally is income derived
from dividends from U.S. corporations and “qualified foreign corporations.” In addition, if, for any taxable year,
the Acquiring Portfolio distributes income from dividends from domestic corporations and complies with certain
requirements, corporate shareholders may be entitled to take a dividends-received deduction for some or all of
the dividends they receive. In general, dividends on the shares of the Acquiring Portfolio will not qualify for the
dividends-received deduction for corporations since they will not be derived from dividends paid by U.S.
corporations.

Dividends and interest received by the Acquiring Portfolio that invest in foreign securities may be subject to
foreign tax and withholding. Some emerging markets countries may impose taxes on capital gains earned by the
Acquiring Portfolio in such countries. However, tax treaties between certain countries and the United States may
reduce or eliminate such taxes.
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The Acquiring Portfolio will generally be exempt from U.S. federal income tax to the extent discussed
below. For tax years beginning after December 31, 2017 and before January 1, 2026, the Acquiring Portfolio may
also report dividends eligible for a 20% “qualified business income” deduction for non-corporate US
shareholders to the extent the Acquiring Portfolio’s income is derived from ordinary REIT dividends, reduced by
allocable Portfolio expenses, provided that holding period and other requirements are met by both the
shareholder and the Acquiring Portfolio.

If you redeem shares of the Acquiring Portfolio or exchange them for shares of an Affiliated Portfolio,
generally you will recognize a capital gain or loss on the transaction. Any such gain or loss will be a long-term
capital gain or loss if you held your shares for more than one year. Losses recognized on a sale and repurchase
are disallowed to the extent that the shares disposed of are replaced within a 61-day period beginning 30 days
before and ending 30 days after the transaction date. However, if you experience a loss and have held your shares
for only six months or less, such loss generally will be treated as a long-term capital loss to the extent that you
treat any dividends as long-term capital gains. Additionally, any such loss will be disallowed to the extent of any
dividends derived from the interest earned on municipal securities.

As a result of entering into swap contracts, the Acquiring Portfolio may make or receive periodic net
payments. The Acquiring Portfolio may also make or receive a payment when a swap is terminated prior to
maturity through an assignment of the swap or other closing transaction. Periodic net payments will generally
constitute taxable ordinary income or loss, while termination of a swap will generally result in capital gain or loss
(which will be a long-term capital gain or loss if a Portfolio has been a party to the swap for more than one year).
With respect to certain types of swaps, the Acquiring Portfolio may be required to currently recognize income or
loss with respect to future payments on such swaps or may elect under certain circumstances to mark such swaps
to market annually for tax purposes as ordinary income or loss. Periodic net payments that would otherwise
constitute ordinary deductions but are allocable under the Code to exempt-interest dividends will not be allowed
as a deduction but instead will reduce net tax-exempt income.

Tax conventions between certain countries and the United States may reduce or eliminate such taxes in
some cases. Under certain circumstances, the Acquiring Portfolio may elect for U.S. federal income tax purposes
to treat foreign income taxes paid by the Acquiring Portfolio as paid by their shareholders. The Acquiring
Portfolio may qualify for and make this election in some, but not necessarily all, of its taxable years. If this
election is made, in order to claim the tax credit you will be required to include your pro rata share of such
foreign taxes in computing your taxable income—treating an amount equal to your share of such taxes as a U.S.
federal income tax deduction or foreign tax credit against your U.S. federal income taxes. The Acquiring
Portfolio may determine, as it deems appropriate in applying the relevant U.S. federal income tax rules, not to
pass through to shareholders certain foreign taxes paid by the Acquiring Portfolio. You will not be entitled to
claim a deduction for foreign taxes if you do not itemize your deductions on your returns. Generally, a foreign
tax credit is more advantageous than a deduction. Other limitations may apply regarding the extent to which the
credit or deduction may be claimed. To the extent that the Acquiring Portfolio may hold securities of
corporations which are considered to be passive foreign investment companies, capital gains on these securities
may be treated as ordinary income and the Portfolios may be subject to corporate income taxes and interest
charges on certain dividends and capital gains from these securities.

A 30% withholding tax is currently imposed on dividends, interest and other income items paid to:
(i) foreign financial institutions including non-U.S. investment funds unless they agree to collect and disclose to
the IRS information regarding their direct and indirect U.S. account holders and (ii) certain other foreign entities
unless they certify certain information regarding their direct and indirect U.S. owners. To avoid withholding, a
foreign financial institution will need to (i) enter into agreements with the IRS that state that they will provide the
IRS information including the names, addresses and taxpayer identification numbers of direct and indirect U.S.
account holders, comply with due diligence procedures with respect to the identification of U.S. accounts, report
to the IRS certain information with respect to U.S. accounts maintained, agree to withhold tax on certain
payments made to non-compliant foreign financial institutions or to account holders who fail to provide the
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required information, and determine certain other information as to their account holders, or (ii) in the event that
an applicable intergovernmental agreement and implementing legislation are adopted, provide local revenue
authorities with similar account holder information. Other foreign entities will need to provide the name, address,
and taxpayer identification number of each substantial U.S. owner or certifications of no substantial U.S.
ownership unless certain exceptions apply.

The Acquiring Portfolio provides income which is tax-free for federal income tax purposes (except for
alternative minimum tax) and which may be partially tax-free for state tax purposes, to the extent of income
derived from Municipal Securities. For this purpose, gains from transactions in options, futures contracts, options
on futures contracts, market discount and swap income, as well as gains on the sale of Municipal Securities are
not tax-exempt. Accordingly, the Acquiring Portfolio will expect to comply with the requirement of Code
Section 852(b)(5) that at least 50% of the value of each such Portfolio’s total assets consists of Municipal
Securities. This requirement may limit the Acquiring Portfolio’s ability to engage in transactions in options,
futures contracts and options on futures contracts or in certain other transactions. A portion of the income of the
Acquiring Portfolio may be exempt from state income taxes in certain states to the extent the Acquiring Portfolio
income is derived from securities the interest on which is exempt from income taxes in that state. Shareholders
may wish to consult a tax advisor about the status of distributions from the Acquiring Portfolio in its individual
states or localities.

We will send you information after the end of each year setting forth the amount of dividends and long-term
capital gains distributed to you during the prior year. Likewise, the amount of tax exempt income, including any
tax exempt income subject to alternative minimum tax, that the Acquiring Portfolio distributes will be reported to
you and such income must be reported on your federal income tax return.

This Appendix B summarizes only some of the tax implications you should consider when investing in the
Acquiring Portfolio. You are urged to consult your own tax adviser regarding specific questions you may have as
to federal, state, local and foreign taxes. Statements as to the tax status of dividends and distributions of the
Acquiring Portfolio are mailed annually.

The Acquiring Portfolio may experience relatively large redemptions due to transactions in the Acquiring
Portfolio shares by significant investors. If large shareholder redemptions occur, the Acquiring Portfolio could be
required to sell portfolio securities resulting in the Acquiring Portfolio’s realization of net capital gains, which
could be significant. Certain investment advisers, including an affiliate of the Manager, provide tax management
services to their clients that invest in the Acquiring Portfolio. As part of these services, those investment advisers
conduct year-end tax trading on behalf of their clients to offset capital gains taxes where possible, which may
result in buying and selling shares in the Acquiring Portfolio. These transactions could result in the Acquiring
Portfolio experiencing temporary asset inflows or outflows at year end. The Manager’s affiliate coordinates with
the Manager to try to ensure that the implementation of its tax management strategies will not compromise the
interests of the Acquiring Portfolio or its shareholders, and the Manager considers that it has a fiduciary duty to
both the Acquiring Portfolio and its affiliate’s clients. The implementation of tax management strategies by such
investment advisers may require the Acquiring Portfolio to sell portfolio securities to satisfy redemption requests
or increase asset allocations to cash or cash equivalents, which could result in the the Acquiring Portfolio’s
realization of capital gains. If a significant amount of the Acquiring Portfolio’s assets is allocated to cash or cash
equivalents, it may be more difficult for the Acquiring Portfolio to achieve its investment objective.
Implementation of tax management strategies may also require the Acquiring Portfolio to incur transaction costs,
which will reduce its return.

SHAREHOLDER SERVICING FEES

The Manager provides certain classes of the SCB Fund with shareholder servicing services. For these
services, the Manager charges the Acquiring Portfolio an annual fee of 0.15% of each such Portfolio’s average
daily net assets in Class 1 shares. These shareholder services include: providing information to shareholders
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concerning the Acquiring Portfolio’s investments, systematic withdrawal plans, Portfolio dividend payments and
reinvestments, shareholder account or transactions status, NAV of shares, Acquiring Portfolio performance,
Acquiring Portfolio services, plans and options, Acquiring Portfolio investment policies, portfolio holdings and
tax consequences of Acquiring Portfolio investments; dealing with shareholder complaints and other
correspondence relating to Acquiring Portfolio matters; and communications with shareholders when proxies are
being solicited from them with respect to voting their Acquiring Portfolio shares.

DISTRIBUTION SERVICES

Bernstein LLC, a Delaware limited liability company and registered broker-dealer and investment adviser,
provides the Acquiring Portfolio with distribution services pursuant to a Distribution Agreement between the
SCB Fund and Bernstein LLC. Bernstein LLC does not charge a fee for these services. Bernstein LLC is a
wholly-owned subsidiary of the Manager.

RETIREMENT PLAN SERVICES

Employer-sponsored defined contribution retirement plans, such as 401(k) plans, may hold Acquiring
Portfolio shares in the name of the plan, rather than the individual participants. In these cases, the plan
recordkeeper performs transfer-agency functions for these shareholder accounts. Plan recordkeepers may be paid,
or plans may be reimbursed, by the Acquiring Portfolio for each plan participant portfolio account in an amount
equal to the lesser of 0.12% of the assets of the Acquiring Portfolio attributable to such plan or $12 per account,
per annum. To the extent any of these payments for retirement plan accounts are made by the Acquiring
Portfolio, they are included in the amount appearing opposite the caption “Other Expenses” found in the
Acquiring Portfolio expense tables under “Annual Portfolio Operating Expenses.” The Manager, at its expense,
may provide additional payments to plan recordkeepers for the services they provide to plan participants that
have invested in the Acquiring Portfolio.

ADDITIONAL FEES FOR CERTAIN INVESTORS

All investors in the Acquiring Portfolio are private advisory clients of affiliates of the Manager and in such
capacity pay separate fees to such affiliates. These fees are in addition to Portfolio related fees. For more
information on such fees, please contact your Bernstein advisor.

For more information, you may also contact your Bernstein advisor.
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APPENDIX C

SHARE OWNERSHIP INFORMATION

Portfolio Class

Number of Outstanding
Shares of

Common Stock

Tax-Aware Overlay C Portfolio 1 10,269,281
2 5,332,558

Tax-Aware Overlay N Portfolio 1 10,439,026
2 2,400,474

Tax-Aware Overlay B Portfolio 1 42,353,914
2 14,705,085

Ownership of Shares

As of January 5, 2024, the Directors and officers of each Portfolio as a group beneficially owned less than
1% of the outstanding shares of common stock of that Portfolio. As of December 29, 2023, to the knowledge of
each Portfolio, the following persons owned, either of record or beneficially, 5% or more of the outstanding
shares of any class of each Portfolio.

Portfolio and Class
Name and Address

of Shareholder

Number of
Outstanding

Shares of
Class Owned

Percentage of
Outstanding

Shares of
Class Owned

Tax-Aware Overlay C Portfolio
Class 2

JBD REVOCABLE TRUST
c/o Sanford C. Bernstein & Co., LLC
1345 Avenue of the Americas
New York, NY 10105 1,128,764.666 21.17%

JERNSTEDT I LLC
c/o Sanford C. Bernstein & Co., LLC
1345 Avenue of the Americas
New York, NY 10105 574,530.251 10.78%

2007 S FAMILY REVOCABLE
TRUST
c/o Sanford C. Bernstein & Co., LLC
1345 Avenue of the Americas
New York, NY 10105 391,238.22 7.34%

THE MCB TRUST
c/o Sanford C. Bernstein & Co., LLC
1345 Avenue of the Americas
New York, NY 10105 315,142.347 5.91%
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Portfolio and Class
Name and Address

of Shareholder

Number of
Outstanding

Shares of
Class Owned

Percentage of
Outstanding

Shares of
Class Owned

Tax-Aware Overlay N Portfolio
Class 2

BK
c/o Sanford C. Bernstein & Co., LLC
1345 Avenue of the Americas
New York, NY 10105 428,012.093 17.83%

THE MB LIVING TRUST
c/o Sanford C. Bernstein & Co., LLC
1345 Avenue of the Americas
New York, NY 10105 341,637.636 14.23%

L. R. G.
c/o Sanford C. Bernstein & Co., LLC
1345 Avenue of the Americas
New York, NY 10105 204,265.057 8.51%

MS. RB
c/o Sanford C. Bernstein & Co., LLC
1345 Avenue of the Americas
New York, NY 10105 159,740.379 6.65%

ML
c/o Sanford C. Bernstein & Co., LLC
1345 Avenue of the Americas
New York, NY 10105 158,793.309 6.61%

Tax-Aware Overlay B Portfolio
Class 2

THE JM REVOCABLE TRUST
c/o Sanford C. Bernstein & Co., LLC
1345 Avenue of the Americas
New York, NY 10105 954,047.207 6.49%

The Secondary Survivor’s Trust
c/o Sanford C. Bernstein & Co., LLC
1345 Avenue of the Americas
New York, NY 10105 756,529.375 5.15%

For purposes of the 1940 Act, any person who owns directly or through one or more controlled companies
more than 25% of the voting securities of a company is presumed to “control” such company. As of January 5,
2024, none of the Portfolios are held by affiliated funds.
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STATEMENT OF ADDITIONAL INFORMATION

FOR

TAX-AWARE OVERLAY B PORTFOLIO

Dated January 25, 2024

Acquisition of the Assets and Assumption of the Liabilities of
Tax-Aware Overlay C Portfolio and Tax-Aware Overlay N Portfolio

By and in Exchange for Shares of Tax-Aware Overlay B Portfolio

This Statement of Additional Information (the “SAI”) relates to the reorganization (the “Reorganizations”) of
each of the Tax-Aware Overlay C Portfolio and the Tax-Aware Overlay N Portfolio (together, the “Acquired
Portfolios”), each a series of Sanford C. Bernstein Fund, Inc. (the “SCB Fund”), a Maryland corporation, into the
Tax-Aware Overlay B Portfolio (the “Acquiring Portfolio,” and together with the Acquired Portfolios, the
“Portfolios”), also a series of the SCB Fund.

This SAI contains information which may be of interest to shareholders of each Acquired Portfolio relating to the
applicable Reorganization, but which is not included in the Combined Prospectus/Information Statement dated
January 25, 2024 (the “Prospectus/Information Statement”). As described in the Prospectus/Information
Statement, the Agreement and Plan of Reorganization involves the transfer of the assets and all of the liabilities
of the Acquired Portfolios in exchange for shares of the Acquiring Portfolio. Each Acquired Portfolio will
distribute the Acquiring Portfolio shares it receives to its shareholders in complete liquidation of the Acquired
Portfolio.

This SAI is not a prospectus, and should be read in conjunction with the Prospectus/Information Statement. The
Prospectus/Information Statement has been filed with the Securities and Exchange Commission, and is available
by calling Bernstein LLC at (800) 227-4618 or by writing the Tax-Aware Overlay B Portfolio at 1345 Avenue of
the Americas, New York, New York 10105.

Capitalized terms used in this SAI and not otherwise defined herein have the meanings given them in the
Prospectus/Information Statement.
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ADDITIONAL INFORMATION ABOUT EACH ACQUIRED PORTFOLIO AND THE TAX-AWARE
OVERLAY B PORTFOLIO

Further information about the Acquiring Portfolio is contained in the Acquiring Portfolio’s Statement of Additional
Information. The Acquiring Portfolio’s Statement of Additional Information, dated January 27, 2023, as
supplemented through the date of this SAI, is incorporated herein by reference (Securities Act File No. 33-21844).

FINANCIAL STATEMENTS

This SAI incorporates by reference the Annual Report to Shareholders of the SCB Fund for the fiscal year ended
September 30, 2023 (SEC File No. 811-05555), and the Semi-Annual Report to Shareholders of the SCB Fund
for six-month period ended March 31, 2023 (SEC File No. 811-05555), each of which has been filed with the
Securities and Exchange Commission. The Annual Report and Semi-Annual Report contain historical financial
information regarding each Acquired Portfolio and the Acquiring Portfolio. The financial statements therein, and
the report of the independent registered public accountant therein, are incorporated herein by reference with
respect to each of the Tax-Aware Overlay C Portfolio, the Tax-Aware Overlay N Portfolio, and the Acquiring
Portfolio.

SUPPLEMENTAL FINANCIAL INFORMATION

Tables showing the fees of each Acquired Portfolio and the Acquiring Portfolio, and the fees and expenses of the
Acquiring Portfolio on a pro forma basis after giving effect to the Reorganizations, are included in the “Fees and
Expenses” section of the Prospectus/Information Statement.

The Reorganizations are expected to result in a material change to each Acquired Portfolio’s investment portfolio
due to the investment restrictions of the Acquiring Portfolio. Accordingly, schedules of investments of the
Acquired Portfolios as of the most recent fiscal year ended September 30, 2023, are set forth below. For
illustrative purposes only, footnote disclosure has been added to the schedules of investments to indicate
hypothetical changes to each Acquired Portfolio’s investment portfolio as if each Reorganization had occurred on
September 30, 2023.

A portion of the portfolio holdings of each Acquired Portfolio will likely be sold in connection with the
applicable Reorganization. If AllianceBernstein L.P. (the “Manager”) does cause an Acquired Portfolio to
dispose of such securities, transaction costs in restructuring the portfolio holdings of the Acquired Portfolio prior
to the closing of the Reorganizations will be borne by the Acquired Portfolio and its shareholders prior to the
closing of the applicable Reorganization; however, transaction costs in restructuring the portfolio holdings of the
Acquiring Portfolio immediately following the closing of the applicable Reorganization will be borne by the
Acquiring Portfolio and its shareholders. The Manager, however, has advised that these costs are not expected to
have a material impact on the net asset value of the Acquiring Portfolio. The Manager also has advised that none
of the Acquired Portfolios or the Acquiring Portfolio will dispose of holdings in the applicable Portfolio to such
an extent that it would adversely affect the tax-free nature of the applicable Reorganization for federal income
tax purposes (but any gains on the sale of holdings could trigger taxable distributions).

The Acquiring Portfolio shall be the accounting and performance survivor in the Reorganizations. Additionally,
there are no differences in the valuation, tax, or accounting policies of the Acquired Portfolios as compared to
those of the Acquiring Portfolio.
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TAX-AWARE OVERLAY C PORTFOLIO SCHEDULE OF PORTFOLIO OF INVESTMENTS AS OF
SEPTEMBER 30, 2023 (UNAUDITED)

Principal Amount (000) U.S. $ Value

MUNICIPAL OBLIGATIONS–68.3%

Long-Term Municipal Bonds–67.7%

American Samoa–0.1%

American Samoa Economic Development Authority
(Territory of American Samoa)
Series 2018
6.50%, 09/01/2028(a) $ 235 $ 243,155

California–53.7%

Anaheim Housing & Public Improvements Authority
(City of Anaheim CA Electric System Revenue)
Series 2020
2.792%, 10/01/2032 1,150 925,760

Bay Area Toll Authority
Series 2021
4.28% (MUNIPSA + 0.30%), 04/01/2056(b) 2,000 1,955,588
4.39% (MUNIPSA + 0.41%), 04/01/2056(b) 2,000 1,949,394

California Community Choice Financing Authority
Series 2023
5.228% (SOFR + 1.67%), 02/01/2054(b) 1,000 993,122

California Community Choice Financing Authority
(American International Group, Inc.)
Series 2023-D
5.50%, 05/01/2054 1,000 1,029,062

California Community Choice Financing Authority
(Deutsche Bank AG)
Series 2023
5.25%, 01/01/2054 2,500 2,494,104

California Community Choice Financing Authority
(Goldman Sachs Group, Inc. (The))
Series 2021
4.00%, 10/01/2052 1,300 1,259,842
Series 2023
5.00%, 12/01/2053 2,130 2,145,210

California Community Choice Financing Authority
(Morgan Stanley)
Series 2023
5.00%, 07/01/2053 1,000 1,008,656
5.188% (SOFR + 1.63%), 07/01/2053(b) 1,200 1,192,694

California Community Housing Agency
(California Community Housing Agency Brio Apartments &
Next on Lex Apartments)
Series 2021-A
4.00%, 08/01/2047(a) 615 455,930

California Community Housing Agency
(California Community Housing Agency Summit at Sausalito
Apartments)
Series 2021
4.00%, 02/01/2050(a) 595 414,318

California Educational Facilities Authority
(University of the Pacific)
Series 2015
5.00%, 11/01/2027 2,000 2,052,456
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Principal Amount (000) U.S. $ Value

California Enterprise Development Authority
(Rocketship Education Obligated Group)
Series 2022
4.00%, 06/01/2031(a) $ 540 $ 479,910

California Health Facilities Financing Authority
(CommonSpirit Health)
Series 2020-A
4.00%, 04/01/2035 1,850 1,774,494

California Health Facilities Financing Authority
(Sutter Health Obligated Group)
Series 2018-A
5.00%, 11/15/2030 900 944,966

California Infrastructure & Economic Development Bank
(California Academy of Sciences)
Series 2021
4.33% (MUNIPSA + 0.35%), 08/01/2047(b) 2,000 1,981,006

California Infrastructure & Economic Development Bank
(DesertXpress Enterprises LLC)
Series 2023
3.65%, 01/01/2050(a) 4,305 4,278,702
8.00%, 01/01/2050(a) 370 369,508

California Municipal Finance Authority
(Anaheim Electric Utility Fund)
Series 2015-B
5.00%, 10/01/2026 1,000 1,023,536

California Municipal Finance Authority
(LAX Integrated Express Solutions LLC)
Series 2018
5.00%, 12/31/2028 1,700 1,735,328
5.00%, 06/30/2029 1,000 1,020,574

California Municipal Finance Authority
(United Airlines, Inc.)
Series 2019
4.00%, 07/15/2029 2,140 2,048,050

California Pollution Control Financing Authority
(San Diego County Water Authority Desalination Project
Pipeline)
Series 2019
5.00%, 07/01/2029(a) 450 461,536

California Public Finance Authority
(California University of Science & Medicine Obligated Group)
Series 2019
6.25%, 07/01/2054(a) 1,000 1,032,434

California School Finance Authority
(Classical Academy Obligated Group)
Series 2022
5.00%, 10/01/2042(a) 1,000 943,376

California School Finance Authority
(Fenton Charter Public Schools)
Series 2020-A
4.00%, 07/01/2030(a) 600 569,356

California School Finance Authority
(Rocketship Education Obligated Group)
Series 2015-A
4.25%, 03/01/2028(a) 460 446,476

S-5



Principal Amount (000) U.S. $ Value

California State University
Series 2020-D
1.49%, 11/01/2028 $ 400 $ 336,194
Series 2021-B
2.274%, 11/01/2034 2,000 1,472,082

California Statewide Communities Development Authority
(Lancer Educational Housing LLC)
Series 2019
5.00%, 06/01/2034(a) 375 355,936

California Statewide Communities Development Authority
(Loma Linda University Medical Center)
Series 2016-A
5.00%, 12/01/2041(a) 1,000 927,506
Series 2018-A
5.00%, 12/01/2028(a) 500 495,804

California Statewide Communities Development Authority
(Methodist Hospital of Southern California Obligated Group)
Series 2018
5.00%, 01/01/2028 2,915 2,970,952
5.00%, 01/01/2029 2,790 2,840,282

California Statewide Communities Development Authority
(NCCD-Hooper Street LLC)
Series 2019
5.00%, 07/01/2024(a) 40 40,044
5.00%, 07/01/2029(a) 215 211,928

City of Fremont CA Community Facilities District No. 1
Series 2015
5.00%, 09/01/2028 1,505 1,523,560

City of Los Angeles Department of Airports
Series 2016-A
5.00%, 05/15/2026
(Pre-refunded/ETM) 215 220,556
Series 2017-A
5.00%, 05/15/2030 3,585 3,674,598
Series 2018-D
5.00%, 05/15/2026 2,890 2,946,974
Series 2019
5.00%, 05/15/2031 485 504,744

City of Roseville CA
(Fiddyment Ranch Community Facilities District No. 1)
Series 2017
5.00%, 09/01/2031 1,000 1,021,700

City of Roseville CA
(HP Campus Oaks Community Facilities District No. 1)
Series 2016
5.00%, 09/01/2031 305 310,196

City of San Jose CA Airport Revenue
(Norman Y Mineta San Jose International Airport SJC)
Series 2014-A
5.00%, 03/01/2024 1,955 1,958,466
Series 2014-B
5.00%, 03/01/2026 2,360 2,370,076

CMFA Special Finance Agency VIII Elan Huntington Beach
Series 2021
4.00%, 08/01/2047(a) 280 215,038
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Principal Amount (000) U.S. $ Value

Coronado Community Development Agency Successor Agency
Series 2018-A
5.00%, 09/01/2033 $ 2,040 $ 2,084,518

County of Los Angeles CA Community Facilities District
No. 2021-01
Series 2022
5.00%, 09/01/2042 1,800 1,726,884

County of San Diego CA
(County of San Diego CA COP)
Series 2014-A
5.00%, 10/15/2027 1,250 1,266,220
5.00%, 10/15/2028 1,300 1,316,078

CSCDA Community Improvement Authority
(CSCDA Community Improvement Authority 1818 Platinum
Triangle-Anaheim)
Series 2021
3.35%, 04/01/2047(a) 500 362,336

CSCDA Community Improvement Authority
(CSCDA Community Improvement Authority 777 Place-
Pomona)
Series 2021
3.60%, 05/01/2047(a) 950 714,128

CSCDA Community Improvement Authority
(CSCDA Community Improvement Authority Acacia on
Santa Rosa Creek)
Series 2021
4.00%, 10/01/2046(a) 1,000 709,324

CSCDA Community Improvement Authority
(CSCDA Community Improvement Authority Altana
Apartments)
Series 2021
3.50%, 10/01/2046(a) 700 496,260

CSCDA Community Improvement Authority
(CSCDA Community Improvement Authority Jefferson
Platinum Triangle Apartments)
Series 2021-A1
2.875%, 08/01/2041(a) 930 749,010

CSCDA Community Improvement Authority
(CSCDA Community Improvement Authority Millennium
South Bay-Hawthorne)
Series 2021
3.375%, 07/01/2043(a) 500 374,454

CSCDA Community Improvement Authority
(CSCDA Community Improvement Authority Pasadena
Portfolio)
Series 2021
2.65%, 12/01/2046(a) 995 695,656

CSCDA Community Improvement Authority
(CSCDA Community Improvement Authority Theo
Apartments)
Series 2021
3.50%, 05/01/2047(a) 1,000 737,510

CSCDA Community Improvement Authority
(CSCDA Community Improvement Authority Union South
Bay)
Series 2021-A
3.10%, 07/01/2045(a) 400 283,496
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Principal Amount (000) U.S. $ Value

CSCDA Community Improvement Authority
(CSCDA Community Improvement Authority Vineyard
Gardens Apartments)
Series 2021
4.00%, 10/01/2048(a) $ 1,000 $ 662,978

Golden State Tobacco Securitization Corp.
(Golden State Tobacco Securitization Corp. Lease)
Series 2021
1.40%, 06/01/2025 1,000 934,890

Los Angeles Department of Water & Power Power System
Revenue
Series 2020-B
5.00%, 07/01/2028 365 393,222
5.00%, 07/01/2029 455 496,608

Metropolitan Water District of Southern California
Series 2021-D
4.12% (MUNIPSA + 0.14%), 07/01/2037(b) 1,000 996,742

Middle Fork Project Finance Authority
Series 2020
5.00%, 04/01/2033 450 463,770

Newport Mesa Unified School District
Series 2020
5.00%, 08/01/2024 510 516,202

Oakland Unified School District/Alameda County
Series 2015-A
5.00%, 08/01/2026 1,025 1,048,890

Regents of the University of California Medical Center Pooled
Revenue
Series 2022
5.00%, 05/15/2039 3,000 3,196,870

River Islands Public Financing Authority
(River Islands Public Financing Authority Community Facilities
District No. 2003-1)
Series 2022
4.50%, 09/01/2037 1,000 911,292
5.00%, 09/01/2042 1,000 929,018

Sacramento County Sanitation Districts Financing Authority
(Sacramento Regional County Sanitation District)
Series 2014-A
5.00%, 12/01/2029 2,000 2,018,512

Sacramento County Water Financing Authority
(Sacramento County Water Agency)
NATL Series 2007-B
4.37% (LIBOR 3 Month + 0.57%), 06/01/2039(b) 1,450 1,187,586

San Diego Association of Governments
(State of California DOT Fed Hwy Grant) Series 2019
1.80%, 11/15/2027 220 196,052

San Diego County Water Authority
Series 2021-A
5.00%, 05/01/2024 500 503,752

Saugus/Hart School Facilities Financing Authority
(Saugus Union School District Community Facilities District
No. 06-01)
Series 2016
5.00%, 09/01/2027 750 760,151
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Principal Amount (000) U.S. $ Value

State of California
Series 2023
6.00%, 03/01/2033 $ 1,000 $ 1,040,332

Stockton Redevelopment Agency Successor Agency
AGM Series 2016-A
5.00%, 09/01/2025 1,900 1,932,840

Tobacco Securitization Authority of Southern California
Series 2019
5.00%, 06/01/2030 960 1,018,370

University of California
Series 2023-B
4.693%, 05/15/2033 1,500 1,415,326

Walnut Energy Center Authority
Series 2014
5.00%, 01/01/2026 1,000 1,008,262
5.00%, 01/01/2028 1,800 1,813,422

96,342,985
Colorado–0.1%

Vauxmont Metropolitan District
AGM Series 2020
5.00%, 12/01/2050 100 100,604

Florida–0.1%

Capital Trust Agency, Inc.
(Franklin Academy Series 2020 Obligated Group)
Series 2020
5.00%, 12/15/2026(a) 100 97,724

County of Osceola FL Transportation Revenue
Series 2020-A
Zero Coupon, 10/01/2031 100 67,831

165,555
Guam–2.5%

Antonio B Won Pat International Airport Authority
Series 2021-A
2.899%, 10/01/2027 200 175,666
3.489%, 10/01/2031 120 95,530

Guam Power Authority
Series 2022-A
5.00%, 10/01/2028 1,000 1,025,094

Territory of Guam
Series 2019
5.00%, 11/15/2031 85 83,774

Territory of Guam
(Guam Section 30 Income Tax)
Series 2016-A
5.00%, 12/01/2029 140 140,784
5.00%, 12/01/2030 225 225,916
5.00%, 12/01/2032 205 206,050

Territory of Guam
(Territory of Guam Business Privilege Tax)
5.00%, 11/15/2030 805 796,549
Series 2015-D
5.00%, 11/15/2023 420 419,972
5.00%, 11/15/2025 350 349,154
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Principal Amount (000) U.S. $ Value

Territory of Guam
(Territory of Guam Hotel Occupancy Tax)
Series 2021-A
5.00%, 11/01/2040 $ 1,000 $ 928,054

4,446,543

Illinois–2.1%

Illinois Finance Authority
(Illinois Institute of Technology)
Series 2019
5.00%, 09/01/2029 100 97,648
5.00%, 09/01/2033 100 95,405

Metropolitan Pier & Exposition Authority
Series 2017-B
5.00%, 12/15/2030 1,400 1,429,786

State of Illinois
Series 2014
5.00%, 05/01/2025 2,165 2,168,706

3,791,545

Kentucky–0.1%

City of Ashland KY
(Ashland Hospital Corp. Obligated Group)
Series 2019
5.00%, 02/01/2027 140 141,992
5.00%, 02/01/2031 100 100,760

242,752

Louisiana–0.1%

Parish of St. James LA
(NuStar Logistics LP)
Series 2020
6.10%, 06/01/2038(a) 110 116,074
6.10%, 12/01/2040(a) 100 105,522

221,596

Michigan–3.2%

City of Detroit MI
Series 2018
5.00%, 04/01/2029 1,000 1,012,464
5.00%, 04/01/2030 600 606,356

Michigan Finance Authority
(Public Lighting Authority)
Series 2014-B
5.00%, 07/01/2025 2,175 2,162,962

Michigan Strategic Fund
(Michigan Strategic Fund–I 75 Improvement Project)
Series 2018
5.00%, 06/30/2030 2,000 2,033,386

5,815,168

Missouri–0.1%

Howard Bend Levee District XLCA Series 2005
5.75%, 03/01/2027 100 100,499
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Principal Amount (000) U.S. $ Value

Nevada–0.2%

City of Sparks NV
(City of Sparks NV Sales Tax)
Series 2019-A
2.75%, 06/15/2028(a) $ 410 $ 374,555

Ohio–0.3%

Ohio Air Quality Development Authority
(Pratt Paper OH LLC)
Series 2017
3.75%, 01/15/2028(a) 590 578,077

Puerto Rico–2.1%

Commonwealth of Puerto Rico
Series 2021-A
Zero Coupon, 07/01/2024 94 90,324
Zero Coupon, 07/01/2033 555 327,098
4.00%, 07/01/2033 130 116,524
5.375%, 07/01/2025 255 257,618
5.625%, 07/01/2027 750 769,623
5.75%, 07/01/2031 100 104,432

HTA TRRB Custodial Trust
Series 2022
5.25%, 07/01/2041 190 185,434

Puerto Rico Commonwealth Aqueduct & Sewer Authority
Series 2020-A
5.00%, 07/01/2030(a) 600 598,256
5.00%, 07/01/2035(a) 250 244,552

Puerto Rico Highway & Transportation Authority
Series 2022-B
Zero Coupon, 07/01/2032 225 145,126

Puerto Rico Industrial Tourist Educational Medical &
Environmental Control Facilities Financing Auth
(AES Puerto Rico LP)
Series 2000
6.625%, 06/01/2026(c)(d) 995 696,500

Puerto Rico Sales Tax Financing Corp. Sales Tax Revenue
Series 2018-A
Zero Coupon, 07/01/2024 176 170,380

3,705,867

Texas–1.8%

Mission Economic Development Corp.
(Natgasoline LLC)
Series 2018
4.625%, 10/01/2031(a) 1,010 966,670

Texas Municipal Gas Acquisition and Supply Corp. I
(Bank of America Corp.)
Series 2008-D
6.25%, 12/15/2026 2,140 2,184,772

3,151,442

Washington–0.6%

Kalispel Tribe of Indians
Series 2018-A
5.00%, 01/01/2032(a) 990 1,010,774
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Principal Amount (000) U.S. $ Value

Wisconsin–0.6%

UMA Education, Inc.
Series 2019
5.00%, 10/01/2023(a) $ 100 $ 100,000
5.00%, 10/01/2025(a) 225 223,026
5.00%, 10/01/2026(a) 235 232,432
5.00%, 10/01/2027(a) 245 242,557
5.00%, 10/01/2028(a) 135 133,592
5.00%, 10/01/2029(a) 100 98,678

1,030,285

Total Long-Term Municipal Bonds
(cost $129,451,708) 121,321,402

Short-Term Municipal Notes–0.6%

California–0.6%

City of Los Angeles CA
Series 2023
5.00%, 06/27/2024
(cost $1,012,901) 1,000 1,011,834

Total Municipal Obligations
(cost $130,464,609) 122,333,236

Shares

INVESTMENT COMPANIES–16.9%

Funds and Investment Trusts–16.9%(e)

iShares Core MSCI Emerging Markets ETF 227,886 10,845,095
SPDR S&P 500 ETF Trust 45,594 19,490,523

Total Investment Companies
(cost $21,263,158) 30,335,618

Principal Amount (000)

COMMERCIAL MORTGAGE-BACKED SECURITIES–3.9%

Agency CMBS–2.6%

California Housing Finance Agency
Series 2019-2, Class A Series 2021-1, Class A
4.00%, 03/20/2033 $ 2,090 1,988,440
Series 2021-2, Class A
3.75%, 03/25/2035 1,950 1,803,922
Series 2021-2, Class X
0.825%, 03/25/2035(f) 975 48,004

Federal Home Loan Mortgage Corp.
Series 2021-ML10, Class AUS
2.032%, 01/25/2038 1,243 860,524

4,700,890

Non-Agency Fixed Rate CMBS–1.3%

California Housing Finance Agency
Series 2021-1, Class A
3.50%, 11/20/2035 2,551 2,237,502

Total Commercial Mortgage-Backed Securities
(cost $8,796,014) 6,938,392
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Principal Amount (000) U.S. $ Value

GOVERNMENTS—TREASURIES–1.4%

United States–1.4%

U.S. Treasury Notes
2.125%, 11/30/2023 $ 200 $ 198,937
2.625%, 02/15/2029(g)(h) 2,670 2,415,516

Total Governments—Treasuries
(cost $2,976,779) 2,614,453

Notional Amount

PURCHASED OPTIONS—PUTS–0.8%

Options on Equity Indices–0.8%

Euro STOXX 50 Index
Expiration: Jul 2024;
Contracts: 1,420; Exercise Price: EUR 3,750.00;
Counterparty: UBS AG(d) EUR 5,325,000 168,086

FTSE 100 Index
Expiration: Jul 2024;
Contracts: 300; Exercise Price: GBP 6,600.00;
Counterparty: UBS AG(d) GBP 1,980,000 36,880

Nikkei 225 Index
Expiration: Sep 2024;
Contracts: 19,000; Exercise Price: JPY 26,500.00;
Counterparty: UBS AG(d) JPY 503,500,000 98,222

S&P 500 Index
Expiration: Jul 2024;
Contracts: 11,300;
Exercise Price: USD 3,850.00; Counterparty: UBS AG(d) USD 43,505,000 1,104,323

Total Purchased Options—Puts (premiums paid $1,221,209) 1,407,511

Principal Amount (000)

COLLATERALIZED MORTGAGE OBLIGATIONS–0.0%

Risk Share Floating Rate–0.0%

Federal National Mortgage Association Connecticut Avenue
Securities
Series 2014-C03, Class 2M2
8.329% (SOFR + 3.01%), 07/25/2024(b) $ 22 22,596
Series 2015-C02, Class 1M2
9.429% (SOFR + 4.11%), 05/25/2025(b) 28 28,954

Total Collateralized Mortgage Obligations
(cost $50,332) 51,550

Shares

SHORT-TERM INVESTMENTS–6.3%

Investment Companies–6.3%

AB Fixed Income Shares, Inc.–Government Money Market
Portfolio–Class AB, 5.25%(e)(i)(j)
(cost $11,321,658) 11,321,658 11,321,658

Total Investments—97.6%
(cost $176,093,759) 175,002,418
Other assets less liabilities—2.4% 4,276,598
Net Assets—100.0% $ 179,279,016
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FUTURES (see Note 3)

Description
Number of
Contracts

Expiration
Month

Current
Notional

Value and
Unrealized

Appreciation
(Depreciation)

Purchased Contracts

E-Mini Russell 2000 Index
Futures† 34 December 2023 $ 3,057,620 $ (125,526)

Euro STOXX 50 Index Futures† 148 December 2023 6,578,126 (32,011)

FTSE 100 Index Futures† 25 December 2023 2,339,847 24,656

Hang Seng Index Futures† 4 October 2023 456,879 2,642

MSCI Singapore IX ETS Futures† 10 October 2023 208,961 3,517

Nikkei 225 (OSE) Futures† 3 December 2023 639,588 (17,139)

OMXS 30 Index Futures† 30 October 2023 593,105 (7,235)

S&P 500 E-Mini Futures† 106 December 2023 22,925,150 (871,569)

S&P Mid 400 E-Mini Futures† 9 December 2023 2,268,360 (73,080)

S&P/TSX 60 Index Futures† 14 December 2023 2,424,914 (88,766)

TOPIX Index Futures† 31 December 2023 4,819,894 (65,361)

U.S. T-Note 10 Yr (CBT) Futures† 130 December 2023 14,048,125 (253,774)

U.S. T-Note 2 Yr (CBT) Futures† 51 December 2023 10,338,258 (19,634)

U.S. Ultra Bond (CBT) Futures† 38 December 2023 4,510,125 (331,371)

Sold Contracts

MSCI Emerging Markets Futures† 95 December 2023 4,538,625 144,788

SPI 200 Futures† 20 December 2023 2,277,971 49,559

$ (1,660,304)

† It is expected that any open position in futures contracts will be disposed of in connection with the Reorganizations.

FORWARD CURRENCY EXCHANGE CONTRACTS (see Note 3)

Counterparty

Contracts to
Deliver
(000)

In Exchange
For

(000)
Settlement

Date

Unrealized
Appreciation

(Depreciation)

Bank of America, NA† USD 1,296 EUR 1,195 10/12/2023 $ (32,858)

Bank of America, NA† JPY 205,080 USD 1,393 10/19/2023 17,656

Bank of America, NA† NZD 904 USD 535 10/27/2023 (6,904)

Bank of America, NA† AUD 3,201 USD 2,045 11/08/2023 (15,608)

Bank of America, NA† USD 893 AUD 1,379 11/08/2023 (5,959)

Bank of America, NA† CHF 2,071 USD 2,323 11/16/2023 49,231

Bank of America, NA† USD 955 CHF 853 11/16/2023 (19,218)

Bank of America, NA† USD 512 NOK 5,516 12/07/2023 4,472

Barclays Bank PLC† CAD 2,346 USD 1,744 10/27/2023 16,620

Barclays Bank PLC† NZD 2,803 USD 1,648 10/27/2023 (32,394)

Barclays Bank PLC† USD 728 GBP 588 11/17/2023 (11,009)

BNP Paribas SA† EUR 3,322 USD 3,567 10/12/2023 53,488

BNP Paribas SA† USD 1,349 JPY 197,986 10/19/2023 (20,324)

Goldman Sachs Bank USA† USD 595 EUR 539 10/12/2023 (24,763)

Goldman Sachs Bank USA† CAD 881 USD 646 10/27/2023 (2,790)

Goldman Sachs Bank USA† USD 1,793 AUD 2,779 11/08/2023 (4,172)

HSBC Bank USA† AUD 1,775 USD 1,149 11/08/2023 6,235
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Counterparty

Contracts to
Deliver
(000)

In Exchange
For

(000)
Settlement

Date

Unrealized
Appreciation

(Depreciation)

JPMorgan Chase Bank, NA† USD 3,834 GBP 3,077 11/17/2023 $ (79,275)

Morgan Stanley Capital Services, Inc.† EUR 2,244 USD 2,470 10/12/2023 96,768

Morgan Stanley Capital Services, Inc.† USD 7,419 EUR 6,728 10/12/2023 (303,570)

Morgan Stanley Capital Services, Inc.† USD 5,466 JPY 783,946 10/19/2023 (206,627)

Morgan Stanley Capital Services, Inc.† USD 2,383 CAD 3,227 10/27/2023 (6,227)

Morgan Stanley Capital Services, Inc.† USD 2,203 NZD 3,707 10/27/2023 19,353

Morgan Stanley Capital Services, Inc.† CHF 710 USD 781 11/16/2023 2,111

Morgan Stanley Capital Services, Inc.† USD 2,374 SEK 26,176 12/07/2023 28,295

State Street Bank & Trust Co.† EUR 309 USD 334 10/12/2023 7,808

State Street Bank & Trust Co.† JPY 30,090 USD 206 10/19/2023 4,438

State Street Bank & Trust Co.† CAD 404 USD 301 10/27/2023 3,524

State Street Bank & Trust Co.† NZD 1,157 USD 688 10/27/2023 (6,486)

State Street Bank & Trust Co.† USD 551 NZD 922 10/27/2023 2,421

State Street Bank & Trust Co.† AUD 304 USD 195 11/08/2023 (718)

State Street Bank & Trust Co.† USD 404 SEK 4,446 12/07/2023 3,607

$ (462,875)

† It is expected that any open position in forward currency exchange contracts will be disposed of in connection
with the Reorganizations.

CENTRALLY CLEARED CREDIT DEFAULT SWAPS (see Note 3)

Description

Fixed
Rate
(Pay)

Receive
Payment

Frequency

Implied
Credit

Spread at
September 30,

2023

Notional
Amount

(000)
Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)

Buy Contracts

CDX-NAHY Series 41,
5 Year Index, 12/20/2028*† (5.00)%Quarterly 4.79% USD 3,800 $ (36,210)$ (36,423) $ 213

Sale Contracts

CDX-NAHY Series 41,
5 Year Index, 12/20/2028*† 5.00 Quarterly 4.79 USD 6,080 57,322 52,264 5,058

$ 21,112 $ 15,841 $ 5,271

* Termination date
† It is expected that any open position in centrally cleared credit default swaps will be disposed of in connection
with the Reorganizations.
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CENTRALLY CLEARED INFLATION (CPI) SWAPS (see Note 3)

Termination
Date

Rate Type Payment
Frequency

Paid/
Received

Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)
Notional Amount

(000)
Payments made

by the Fund
Payments received

by the Fund

USD† 3,700 01/15/2028 1.230% CPI# Maturity $ 658,142 $ — $ 658,142

USD† 1,575 01/15/2030 1.572% CPI# Maturity 264,584 — 264,584

USD† 1,575 01/15/2030 1.587% CPI# Maturity 262,503 — 262,503

USD† 240 01/15/2030 1.714% CPI# Maturity 37,299 — 37,299

USD† 240 01/15/2030 1.731% CPI# Maturity 36,936 — 36,936

USD† 1,300 01/15/2031 2.782% CPI# Maturity 89,348 — 89,348

USD† 1,180 01/15/2031 2.680% CPI# Maturity 92,363 — 92,363

USD† 1,030 01/15/2031 2.989% CPI# Maturity 50,618 — 50,618

$ 1,491,793 $ — $ 1,491,793

# Variable interest rate based on the rate of inflation as determined by the Consumer Price Index (CPI).
† It is expected that any open position in centrally cleared inflation swaps will be disposed of in connection with the
Reorganizations.

CENTRALLY CLEARED INTEREST RATE SWAPS (see Note 3)

Rate Type

Notional Amount
(000)

Termination
Date

Payments made
by the Fund

Payments received
by the Fund

Payment
Frequency

Paid/
Received

Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)

USD† 1,600 04/20/2028 1 Day SOFR 3.478% Annual $ (73,152) $ — $ (73,152)

USD† 5,900 04/30/2030 1 Day SOFR 3.075% Annual (460,833) — (460,833)

USD† 1,400 04/30/2030 1 Day SOFR 3.411% Annual (79,701) — (79,701)

USD† 1,010 04/30/2030 1 Day SOFR 3.500% Annual (51,641) — (51,641)

USD† 2,600 07/31/2030 1 Day SOFR 3.806% Annual (82,248) — (82,248)

USD† 2,100 07/31/2030 1 Day SOFR 3.897% Annual (51,811) — (51,811)

USD† 1,600 07/31/2030 1 Day SOFR 4.016% Annual (29,385) — (29,385)

USD† 14,000 03/31/2033 3.120% 1 Day SOFR Annual 1,373,693 — 1,373,693

$ 544,922 $ — $ 544,922

† It is expected that any open position in centrally cleared interest rate swaps will be disposed of in connection with
the Reorganizations.
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CREDIT DEFAULT SWAPS (see Note 3)

Swap Counterparty &
Referenced Obligation

Fixed
Rate
(Pay)

Receive
Payment

Frequency

Implied
Credit

Spread at
September

30,
2023

Notional
Amount

(000)
Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)

Sale Contracts

Citigroup Global Markets, Inc.

CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00% Monthly 7.50% USD 18 $ (2,602) $ (1,647) $ (955)

CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 60 (8,651) (7,065) (1,586)

Credit Suisse International

CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 4 (563) (446) (117)

CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 10 (1,407) (899) (508)

CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 50 (7,173) (4,464) (2,709)

CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 123 (17,654) (13,890) (3,764)

CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 125 (17,934) (11,472) (6,462)

Goldman Sachs International

CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 23 (3,376) (2,746) (630)

CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 64 (9,213) (5,569) (3,644)

$(68,573) $ (48,198) $ (20,375)

* Termination date

INFLATION (CPI) SWAPS (see Note 3)

Rate Type

Swap Counterparty

Notional
Amount

(000)
Termination

Date

Payments
made
by the
Fund

Payments
received

by the
Fund

Payment
Frequency

Paid/
Received

Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)

Barclays Bank PLC USD 5,000 10/23/2026 2.310% CPI# Maturity $ 298,866 $ — $ 298,866

Barclays Bank PLC USD 5,000 12/04/2027 2.170% CPI# Maturity 556,219 — 556,219

Barclays Bank PLC USD 1,000 10/23/2029 2.388% CPI# Maturity 55,171 — 55,171

Citibank, NA USD 7,000 11/04/2023 1.900% CPI# Maturity 931,499 — 931,499

Citibank, NA USD 3,000 07/20/2027 2.104% CPI# Maturity 359,642 — 359,642

Deutsche Bank AG USD 4,000 09/04/2025 1.818% CPI# Maturity 534,121 — 534,121

JPMorgan Chase
Bank, NA USD 3,000 03/02/2024 2.175% CPI# Maturity 329,758 — 329,758

JPMorgan Chase
Bank, NA USD 5,000 07/20/2024 1.995% CPI# Maturity 609,741 — 609,741

JPMorgan Chase
Bank, NA USD 4,000 11/04/2026 2.015% CPI# Maturity 511,630 — 511,630
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Rate Type

Swap Counterparty

Notional
Amount

(000)
Termination

Date

Payments
made
by the
Fund

Payments
received

by the
Fund

Payment
Frequency

Paid/
Received

Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)

JPMorgan Chase
Bank, NA USD 7,000 12/27/2028 2.009% CPI# Maturity $ 874,398 $ — $ 874,398

JPMorgan Chase
Bank, NA USD 3,100 01/15/2030 3.493% CPI# Maturity 24,208 — 24,208

Morgan Stanley
Capital Services
LLC USD 5,000 07/20/2032 2.158% CPI# Maturity 654,257 — 654,257

$5,739,510 $ — $ 5,739,510

# Variable interest rate based on the rate of inflation as determined by the Consumer Price Index (CPI).

INTEREST RATE SWAPS (see Note 3)

Termination
Date

Rate Type

Payment
Frequency

Paid/
Received

Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)
Swap
Counterparty

Notional
Amount

(000)

Payments
made
by the
Fund

Payments
received

by the
Fund

Citibank, NA USD 3,815 10/09/2029 1.125% SIFMA* Quarterly $462,396 $ — $ 462,396

* Variable interest rate based on the Securities Industry & Financial Markets Association (SIFMA) Municipal Swap
Index.

TOTAL RETURN SWAPS (see Note 3)

Counterparty & Referenced Obligation
Rate Paid/
Received

Payment
Frequency

Current
Notional

(000)
Maturity

Date

Unrealized
Appreciation

(Depreciation)

Receive Total Return on Reference Obligation

Morgan Stanley Capital Services LLC

Swiss Market Index Futures 0.00% Maturity CHF 1,320 12/15/2023 $ (8,100)

(a) Security is exempt from registration under Rule 144A or Regulation S of the Securities Act of 1933. These
securities are considered restricted, but liquid and may be resold in transactions exempt from registration. At
September 30, 2023, the aggregate market value of these securities amounted to $22,848,598 or 12.7% of
net assets.

(b) Floating Rate Security. Stated interest/floor/ceiling rate was in effect at September 30, 2023.
(c) Defaulted.
(d) Non-income producing security.
(e) To obtain a copy of the fund’s shareholder report, please go to the Securities and Exchange Commission’s

website at www.sec.gov. Additionally, shareholder reports for AB funds can be obtained by calling AB at (800)
227-4618.

(f) IO—Interest Only.
(g) Position, or a portion thereof, has been segregated to collateralize margin requirements for open futures

contracts.
(h) Position, or a portion thereof, has been segregated to collateralize OTC derivatives outstanding.
(i) Affiliated investments.
(j) The rate shown represents the 7-day yield as of period end.
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As of September 30, 2023, the Tax-Aware Overlay C Portfolio’s percentages of investments in municipal bonds
that are insured and in insured municipal bonds that have been pre-refunded or escrowed to maturity are 2.7%
and 0.0%, respectively.

Currency Abbreviations:
AUD—Australian Dollar
CAD—Canadian Dollar
CHF—Swiss Franc
EUR—Euro
GBP—Great British Pound
JPY—Japanese Yen
NOK—Norwegian Krone
NZD—New Zealand Dollar
SEK—Swedish Krona
USD—United States Dollar

Glossary:
AGM—Assured Guaranty Municipal
CBT—Chicago Board of Trade
CDX-CMBX.NA—North American Commercial Mortgage-Backed Index
CDX-NAHY—North American High Yield Credit Default Swap Index
CMBS—Commercial Mortgage-Backed Securities
COP—Certificate of Participation
DOT—Department of Transportation
ETF—Exchange Traded Fund
ETM—Escrowed to Maturity
ETS—Emission Trading Scheme
FTSE—Financial Times Stock Exchange
LIBOR—London Interbank Offered Rate
MSCI—Morgan Stanley Capital International
MUNIPSA—SIFMA Municipal Swap Index
NATL—National Interstate Corporation
OMXS—Stockholm Stock Exchange
OSE—Osaka Securities Exchange
SOFR—Secured Overnight Financing Rate
SPDR—Standard & Poor’s Depository Receipt
SPI—Share Price Index
TOPIX—Tokyo Price Index
TSX—Toronto Stock Exchange
XLCA—XL Capital Assurance Inc.
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TAX-AWARE OVERLAY N PORTFOLIO SCHEDULE OF PORTFOLIO OF INVESTMENTS AS OF

SEPTEMBER 30, 2023 (UNAUDITED)

Principal Amount (000) U.S. $ Value

MUNICIPAL OBLIGATIONS–74.0%

Long-Term Municipal Bonds–72.6%

American Samoa–0.1%

American Samoa Economic Development Authority
(Territory of American Samoa)
Series 2018
6.50%, 09/01/2028(a) $ 180 $ 186,246

Colorado–0.1%

Vauxmont Metropolitan District AGM Series 2020
5.00%, 12/01/2050 100 100,604

Florida–0.1%

Capital Trust Agency, Inc.
(Franklin Academy Series 2020 Obligated Group)
Series 2020
5.00%, 12/15/2026(a) 100 97,724

County of Osceola FL Transportation Revenue
Series 2020-A Zero Coupon, 10/01/2032 100 64,429

162,153

Guam–2.0%

Antonio B Won Pat International Airport Authority
Series 2021-A
3.099%, 10/01/2028 100 85,646
3.339%, 10/01/2030 150 121,838

Guam Power Authority
Series 2022-A
5.00%, 10/01/2028 1,000 1,025,094

Territory of Guam
Series 2019
5.00%, 11/15/2031 80 78,846

Territory of Guam
(Guam Section 30 Income Tax)
Series 2016-A
5.00%, 12/01/2026 100 100,944
5.00%, 12/01/2029 105 105,588
5.00%, 12/01/2030 165 165,672
5.00%, 12/01/2032 155 155,794

Territory of Guam
(Territory of Guam Business Privilege Tax)
5.00%, 11/15/2030 600 593,700
Series 2015-D
5.00%, 11/15/2023 315 314,980
5.00%, 11/15/2025 265 264,360

3,012,462

Illinois–1.8%

Chicago Board of Education
Series 2017-C
5.00%, 12/01/2023 1,465 1,467,088

Illinois Finance Authority
(Illinois Institute of Technology)
Series 2019
5.00%, 09/01/2027 100 98,360
5.00%, 09/01/2033 100 95,405

Metropolitan Pier & Exposition Authority
Series 2017-B
5.00%, 12/15/2025 1,000 1,007,378

2,668,231
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Principal Amount (000) U.S. $ Value

Kentucky–0.1%

City of Ashland KY
(Ashland Hospital Corp. Obligated Group)
Series 2019
5.00%, 02/01/2026 $ 100 $ 100,766
5.00%, 02/01/2030 100 102,748

203,514

Louisiana–0.1%

Parish of St. James LA
(NuStar Logistics LP)
Series 2020
5.85%, 08/01/2041(a) 100 101,554
6.10%, 06/01/2038(a) 100 105,522

207,076

Michigan–4.0%

City of Detroit MI
Series 2018
5.00%, 04/01/2025 800 802,276

Michigan Finance Authority (Great Lakes Water Authority Sewage
Disposal System Revenue)
AGM Series 2014
5.00%, 07/01/2026 5,055 5,086,403

5,888,679

Nebraska–1.6%

Central Plains Energy Project
(Goldman Sachs Group, Inc. (The))
Series 2018
5.00%, 03/01/2050
(Pre-refunded/ETM) 2,290 2,297,732

Nevada–0.2%

City of Sparks NV
(City of Sparks NV Sales Tax)
Series 2019-A
2.75%, 06/15/2028(a) 290 264,929

New Jersey–0.1%

New Jersey Economic Development Authority
(United Airlines, Inc.)
Series 2012
5.25%, 09/15/2029 125 124,492

New York–57.2%

Albany County Airport Authority
Series 2020-B
5.00%, 12/15/2023 175 175,078
5.00%, 12/15/2024 145 145,640
5.00%, 12/15/2025 145 146,372
5.00%, 12/15/2026 145 147,440

Build NYC Resource Corp.
(East Harlem Scholars Academy Charter School Obligated Group)
Series 2022
5.75%, 06/01/2042(a) 245 246,054

Build NYC Resource Corp.
(Integration Charter Schools)
Series 2021
5.00%, 06/01/2041(a) 300 273,982

Build NYC Resource Corp.
(Metropolitan College of New York)
Series 2014
5.25%, 11/01/2029 1,000 750,000
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Principal Amount (000) U.S. $ Value

City of New York NY
Series 2014-A
5.00%, 08/01/2028 $ 1,285 $ 1,295,806
Series 2014-J
5.00%, 08/01/2027 1,085 1,093,948
Series 2018-E
5.00%, 03/01/2031 1,055 1,102,538
Series 2021
1.396%, 08/01/2027 2,970 2,575,214

County of Onondaga NY
Series 2022
4.00%, 06/15/2040 1,145 1,105,070

Dutchess County Local Development Corp.
(Bard College)
Series 2020-B
5.918%, 07/01/2039 940 874,936

Hempstead Town Local Development Corp.
(Evergreen Charter School, Inc.)
Series 2022-A
5.25%, 06/15/2042 1,000 948,564

Metropolitan Transportation Authority
Series 2017-C
5.00%, 11/15/2028 6,400 6,628,736
AGM Series 2021
4.114% (SOFR + 0.55%), 11/01/2032(b) 1,000 999,584

Monroe County Industrial Development Corp./NY
(Academy of Health Sciences Charter School)
Series 2022
5.00%, 07/01/2032(a) 370 355,278

Monroe County Industrial Development Corp./NY
(Rochester Regional Health Obligated Group)
Series 2020
5.00%, 12/01/2030 955 963,094

New York City Transitional Finance Authority Building Aid Revenue
(New York City Transitional Finance Authority Building Aid
Revenue State Lease)
Series 2018-S
5.00%, 07/15/2031 1,460 1,537,276

New York City Transitional Finance Authority Future Tax Secured
Revenue
Series 2014-B
5.00%, 11/01/2026 4,000 4,018,170
Series 2015-C
5.00%, 11/01/2028 2,145 2,176,626
Series 2021
5.00%, 11/01/2024 4,415 4,469,294

New York Liberty Development Corp. (3 World Trade Center LLC)
Series 2014
5.375%, 11/15/2040(a) 250 240,384
7.25%, 11/15/2044(a) 100 100,486

New York Liberty Development Corp. (One Bryant Park LLC)
Series 2019
2.45%, 09/15/2069 1,900 1,647,332
2.625%, 09/15/2069 320 275,810
2.80%, 09/15/2069 2,250 1,937,292

New York Liberty Development Corp.
(Port Authority of New York & New Jersey)
Series 2021-1
3.00%, 02/15/2042 3,000 2,139,984

New York State Dormitory Authority
Series 2021
1.187%, 03/15/2026 (Pre-refunded/ETM) 1,000 907,864
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Principal Amount (000) U.S. $ Value

New York State Dormitory Authority
(Garnet Health Medical Center Obligated Group)
Series 2017
5.00%, 12/01/2024(a) $ 700 $ 693,428
5.00%, 12/01/2034(a) 400 378,308

New York State Dormitory Authority
(New York and Presbyterian Hospital Obligated Group)
Series 2023
5.00%, 08/01/2038 1,000 1,063,614

New York State Dormitory Authority
(Northwell Health Obligated Group)
Series 2022
4.00%, 05/01/2039 1,000 876,614
4.00%, 05/01/2040 1,000 867,000

New York State Dormitory Authority
(Rochester Institute of Technology)
Series 2020-A
5.00%, 07/01/2029 1,000 1,078,390
5.00%, 07/01/2031 1,200 1,279,118
5.00%, 07/01/2032 1,040 1,104,190

New York State Dormitory Authority
(St John’s University/NY)
Series 2021-A
4.00%, 07/01/2032 1,105 1,109,476

New York State Dormitory Authority
(State of New York Pers Income Tax)
Series 2014-A
5.00%, 02/15/2028 2,035 2,041,370
Series 2014-C
5.00%, 03/15/2029 3,000 3,010,164

New York State Dormitory Authority
(Wagner College)
Series 2022
5.00%, 07/01/2037 540 529,828

New York State Thruway Authority
(New York State Thruway Authority Gen Toll Road)
Series 2019-M
2.90%, 01/01/2035 2,000 1,619,294
Series 2021-O
4.00%, 01/01/2038 2,810 2,646,086

New York State Urban Development Corp.
(State of New York Pers Income Tax)
Series 2022
5.00%, 09/15/2029 275 294,788

New York Transportation Development Corp.
(American Airlines, Inc.)
Series 2021
3.00%, 08/01/2031 1,000 863,520

New York Transportation Development Corp.
(Delta Air Lines, Inc.)
Series 2018
5.00%, 01/01/2030 2,065 2,084,374
5.00%, 01/01/2032 1,495 1,506,260

New York Transportation Development Corp.
(JFK International Air Terminal LLC)
Series 2022
4.00%, 12/01/2042 2,000 1,708,002

Niagara Area Development Corp.
(Covanta Holding Corp.)
Series 2018-B
3.50%, 11/01/2024(a) 600 588,934

S-23



Principal Amount (000) U.S. $ Value

Port Authority of New York & New Jersey
Series 2014
5.00%, 09/01/2028 $ 3,615 $ 3,624,150
Series 2019
5.00%, 11/01/2031 1,455 1,510,546
Series 2021-2
4.00%, 07/15/2038 1,365 1,241,816

Suffolk Tobacco Asset Securitization Corp.
Series 2021
4.00%, 06/01/2050 470 426,906

Triborough Bridge & Tunnel Authority
(Metropolitan Transportation Authority Payroll Mobility Tax Revenue)
Series 2021
5.00%, 05/15/2050 2,265 2,308,528
Series 2021-A
2.511%, 05/15/2035 1,500 1,118,260
Series 2022
5.00%, 05/15/2034 500 542,440
5.00%, 05/15/2035 1,000 1,078,738
5.00%, 05/15/2036 1,000 1,068,708

Troy Capital Resource Corp.
(Rensselaer Polytechnic Institute)
Series 2020
5.00%, 09/01/2031 305 317,498
5.00%, 09/01/2032 415 431,988
5.00%, 09/01/2033 395 411,080

Trust for Cultural Resources of The City of New York (The)
(Lincoln Center for the Performing Arts, Inc.)
Series 2016-A
5.00%, 12/01/2026 5,575 5,771,702

84,472,970

Ohio–0.4%

Ohio Air Quality Development Authority
(Pratt Paper OH LLC)
Series 2017
3.75%, 01/15/2028(a) 590 578,077

Puerto Rico–2.4%

Commonwealth of Puerto Rico
Series 2021-A
Zero Coupon, 07/01/2024 48 46,384
Zero Coupon, 07/01/2033 414 243,840
4.00%, 07/01/2033 103 92,234
4.00%, 07/01/2035 3 2,266
4.00%, 07/01/2046 3 2,440
5.375%, 07/01/2025 203 205,318
5.625%, 07/01/2027 508 521,498
5.75%, 07/01/2031 103 107,626
Series 2022-C
0.00%, 11/01/2043 19 9,914

HTA TRRB Custodial Trust
Series 2022
5.25%, 07/01/2034 165 160,778
5.25%, 07/01/2036 215 215,850
5.25%, 07/01/2041 205 200,074

Puerto Rico Commonwealth Aqueduct & Sewer Authority
Series 2020-A
5.00%, 07/01/2030(a) 725 722,893

Puerto Rico Electric Power Authority
AGM Series 2007-V
5.25%, 07/01/2031 230 226,962
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Principal Amount (000) U.S. $ Value

Puerto Rico Highway & Transportation Authority
Series 2022-B
Zero Coupon, 07/01/2032 $ 170 $ 109,650

Puerto Rico Industrial Tourist Educational Medical & Environmental
Control Facilities Financing Auth
(AES Puerto Rico LP)
Series 2000
6.625%, 06/01/2026(c)(d) 745 521,500

Puerto Rico Sales Tax Financing Corp. Sales Tax Revenue
Series 2018-A
Zero Coupon, 07/01/2024 133 128,754

3,517,981

South Carolina–1.3%

Patriots Energy Group Financing Agency
(Royal Bank of Canada)
Series 2018-A
4.00%, 10/01/2048 2,000 1,994,087

Texas–0.1%

City of Houston TX Airport System Revenue
(United Airlines, Inc.)
Series 2014
5.00%, 07/01/2029 100 98,377

Washington–0.5%

Kalispel Tribe of Indians
Series 2018-B
5.00%, 01/01/2032(a) 700 714,508

Wisconsin–0.5%

UMA Education, Inc.
Series 2019
5.00%, 10/01/2025(a) 165 163,552
5.00%, 10/01/2026(a) 180 178,034
5.00%, 10/01/2027(a) 155 153,454
5.00%, 10/01/2028(a) 105 103,905
5.00%, 10/01/2029(a) 100 98,678

697,623

Total Long-Term Municipal Bonds
(cost $115,104,516) 107,189,741

Short-Term Municipal Notes–1.4%

New York–1.4%
Town of Oyster Bay NY

Series 2023
5.00%, 03/08/2024 1,000 1,004,162

Corning City School District
Series 2023-A
5.00%, 06/21/2024 1,000 1,007,497

Total Short-Term Municipal Notes
(cost $2,018,681) 2,011,659

Total Municipal Obligations
(cost $117,123,197) 109,201,400
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Shares U.S. $ Value

INVESTMENT COMPANIES–20.0%

Funds and Investment Trusts–20.0% (e)

iShares Core MSCI EAFE ETF 368,888 $ 23,737,943
iShares Core MSCI Emerging Markets ETF 58,348 2,776,781
Vanguard Mid-Cap ETF 14,360 2,990,326

Total Investment Companies
(cost $29,678,252) 29,505,050

Principal Amount (000)

GOVERNMENTS—TREASURIES–2.2%

United States–2.2%

U.S. Treasury Notes
2.625%, 02/15/2029(f)(g)
(cost $3,688,925) $ 3,543 3,205,308

Notional Amount

PURCHASED OPTIONS—PUTS–0.8%

Options on Equity Indices–0.8%

Euro STOXX 50 Index
Expiration: Jul 2024;
Contracts: 1,220;
Exercise Price: EUR 3,750.00;
Counterparty: UBS AG(d) EUR 4,575,000 144,412

FTSE 100 Index
Expiration: Jul 2024;
Contracts: 260;
Exercise Price: GBP 6,600.00;
Counterparty: UBS AG(d) GBP 1,716,000 31,963

Nikkei 225 Index
Expiration: Sep 2024;
Contracts: 16,000;
Exercise Price: JPY 26,500.00;
Counterparty: UBS AG(d) JPY 424,000,000 82,714

S&P 500 Index
Expiration: Jul 2024;
Contracts: 9,800;
Exercise Price:
USD 3,850.00;
Counterparty: UBS AG(d) USD 37,730,000 957,731

Total Purchased Options—Puts (premiums paid $1,055,836) 1,216,820

Principal Amount (000)

COMMERCIAL MORTGAGE-BACKED SECURITIES–0.1%

Agency CMBS–0.1%

Washington State Housing Finance Commission
Series 2021-1, Class A
3.50%, 12/20/2035
(cost $161,628) $ 145 125,172

Principal Amount (000) U.S. $ Value

COLLATERALIZED MORTGAGE OBLIGATIONS–0.0%

Risk Share Floating Rate–0.0%
Federal National Mortgage Association Connecticut Avenue

Securities
Series 2016-C01, Class 1M2
12.179% (SOFR + 6.86%), 08/25/2028(b)
(cost $51,560) $ 50 $ 52,922

S-26



Shares U.S. $ Value

SHORT-TERM INVESTMENTS–1.1%

Investment Companies–1.1%
AB Fixed Income Shares, Inc.–Government Money Market Portfolio–Class AB,

5.25%(e)(h)(i)
(cost $1,623,840) 1,623,840 $ 1,623,840

Total Investments—98.2%
(cost $153,383,238) 144,930,512
Other assets less liabilities—1.8% 2,729,023

Net Assets—100.0% $ 147,659,535

FUTURES (see Note 3)

Description
Number of
Contracts

Expiration
Month

Current
Notional

Value and
Unrealized

Appreciation
(Depreciation)

Purchased Contracts

E-Mini Russell 2000 Index Futures† 28 December 2023 $ 2,518,040 $ (103,374)
Euro STOXX 50 Index Futures† 29 December 2023 1,288,957 (15,790)
FTSE 100 Index Futures† 3 December 2023 280,782 3,255
MSCI Emerging Markets Futures† 49 December 2023 2,340,975 (37,964)
Nikkei 225 (OSE) Futures† 3 December 2023 639,588 (12,480)
S&P 500 E-Mini Futures† 163 December 2023 35,252,825 (1,400,754)
S&P/TSX 60 Index Futures† 11 December 2023 1,905,290 (74,165)
U.S. T-Note 2 Yr (CBT) Futures† 42 December 2023 8,513,859 (16,216)
U.S. T-Note 10 Yr (CBT) Futures† 108 December 2023 11,670,750 (211,072)
U.S. Ultra Bond (CBT) Futures† 31 December 2023 3,679,312 (270,329)

Sold Contracts

Euro STOXX 50 Index Futures† 107 December 2023 4,755,807 80,849
FTSE 100 Index Futures† 22 December 2023 2,059,065 9,973
Hang Seng Index Futures† 2 October 2023 228,440 2,204
MSCI Singapore IX ETS Futures† 6 October 2023 125,377 (2,158)
OMXS 30 Index Futures† 13 October 2023 257,012 3,091
S&P Mid 400 E-Mini Futures† 5 December 2023 1,260,200 40,716
SPI 200 Futures† 31 December 2023 3,530,856 79,120
TOPIX Index Futures† 10 December 2023 1,554,804 10,996

$ (1,914,098)

† It is expected that any open position in futures contracts will be disposed of in connection with the
Reorganizations.
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FORWARD CURRENCY EXCHANGE CONTRACTS (see Note 3)

Counterparty

Contracts to
Deliver
(000)

In Exchange
For

(000)
Settlement

Date

Unrealized
Appreciation

(Depreciation)

Bank of America, NA† USD 1,094 EUR 1,008 10/12/2023 $ (27,724)
Bank of America, NA† JPY 186,143 USD 1,265 10/19/2023 16,026
Bank of America, NA† NZD 850 USD 503 10/27/2023 (6,494)
Bank of America, NA† AUD 1,611 USD 1,044 11/08/2023 6,962
Bank of America, NA† AUD 1,906 USD 1,218 11/08/2023 (9,295)
Bank of America, NA† CHF 3,643 USD 4,085 11/16/2023 86,584
Bank of America, NA† USD 818 CHF 730 11/16/2023 (16,450)
Barclays Bank PLC† CAD 1,820 USD 1,353 10/27/2023 12,892
Barclays Bank PLC† NZD 2,245 USD 1,320 10/27/2023 (25,949)
BNP Paribas SA† EUR 2,883 USD 3,095 10/12/2023 46,414
BNP Paribas SA† USD 739 JPY 108,464 10/19/2023 (11,134)
Goldman Sachs Bank USA† USD 658 EUR 596 10/12/2023 (27,382)
Goldman Sachs Bank USA† CAD 987 USD 724 10/27/2023 (3,125)
Goldman Sachs Bank USA† USD 1,039 AUD 1,611 11/08/2023 (2,418)
HSBC Bank USA† AUD 1,401 USD 907 11/08/2023 4,922
Morgan Stanley Capital Services LLC† EUR 3,358 USD 3,699 10/12/2023 147,707
Morgan Stanley Capital Services LLC† JPY 112,902 USD 787 10/19/2023 29,758
Morgan Stanley Capital Services LLC† USD 2,073 CAD 2,807 10/27/2023 (5,416)
Morgan Stanley Capital Services LLC† USD 1,839 NZD 3,096 10/27/2023 16,161
Morgan Stanley Capital Services LLC† CHF 584 USD 643 11/16/2023 1,736
Morgan Stanley Capital Services LLC† USD 1,229 SEK 13,551 12/07/2023 14,648
State Street Bank & Trust Co.† EUR 301 USD 327 10/12/2023 8,321
State Street Bank & Trust Co.† EUR 186 USD 196 10/12/2023 0
State Street Bank & Trust Co.† JPY 29,738 USD 204 10/19/2023 4,386
State Street Bank & Trust Co.† CAD 370 USD 276 10/27/2023 3,224
State Street Bank & Trust Co.† NZD 1,066 USD 632 10/27/2023 (6,568)
State Street Bank & Trust Co.† USD 458 NZD 768 10/27/2023 2,014
State Street Bank & Trust Co.† AUD 1,204 USD 770 11/08/2023 (4,175)
State Street Bank & Trust Co.† USD 500 AUD 777 11/08/2023 (70)
State Street Bank & Trust Co.† GBP 311 USD 388 11/17/2023 8,151
State Street Bank & Trust Co.† GBP 130 USD 158 11/17/2023 (378)
State Street Bank & Trust Co.† USD 462 GBP 373 11/17/2023 (6,026)
State Street Bank & Trust Co.† USD 257 NOK 2,770 12/07/2023 2,250
State Street Bank & Trust Co.† USD 302 SEK 3,323 12/07/2023 2,696

$ 262,248

† It is expected that any open position in forward currency exchange contracts will be disposed of in connection
with the Reorganizations.

CENTRALLY CLEARED CREDIT DEFAULT SWAPS (see Note 3)

Description

Fixed
Rate
(Pay)

Receive
Payment

Frequency

Implied
Credit

Spread at
September 30,

2023

Notional
Amount

(000)
Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)

Sale Contracts

CDX-NAHY Series 41,
5 Year Index,

12/20/2028*† 5.00% Quarterly 4.79% USD 4,950 $ 46,668 $ 42,551 $ 4,117

* Termination date
† It is expected that any open position in centrally cleared credit default swaps will be disposed of in connection
with the Reorganizations.
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CENTRALLY CLEARED INFLATION (CPI) SWAPS (see Note 3)

Rate Type
Payment

Frequency Paid/
Received

Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)
Notional Amount

(000)
Termination

Date
Payments made

by the Fund
Payments received

by the Fund

USD† 2,900 01/15/2028 1.230% CPI# Maturity $ 515,841 $ — $ 515,841
USD† 1,125 01/15/2030 1.572% CPI# Maturity 188,988 — 188,988
USD† 1,125 01/15/2030 1.587% CPI# Maturity 187,502 — 187,502
USD† 180 01/15/2030 1.714% CPI# Maturity 27,975 — 27,975
USD† 180 01/15/2030 1.731% CPI# Maturity 27,702 — 27,702
USD† 1,000 01/15/2031 2.782% CPI# Maturity 68,729 — 68,729
USD† 880 01/15/2031 2.680% CPI# Maturity 68,881 — 68,881
USD† 770 01/15/2031 2.989% CPI# Maturity 37,841 — 37,841

$1,123,459 $ — $ 1,123,459

# Variable interest rate based on the rate of inflation as determined by the Consumer Price Index (CPI).
† It is expected that any open position in centrally cleared inflation swaps will be disposed of in connection with the
Reorganizations.

CENTRALLY CLEARED INTEREST RATE SWAPS (see Note 3)

Rate Type
Payment

Frequency Paid/
Received

Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)
Notional Amount

(000)
Termination

Date
Payments made

by the Fund
Payments received

by the Fund

USD† 5,000 04/19/2028 1 Day SOFR 3.496% Annual $(224,744) $ — $ (224,744)
USD† 1,200 04/30/2030 1 Day SOFR 3.411% Annual (68,315) — (68,315)
USD† 1,000 04/30/2030 1 Day SOFR 3.715% Annual (37,399) — (37,399)
USD† 870 04/30/2030 1 Day SOFR 3.500% Annual (44,483) — (44,483)
USD† 1,800 07/31/2030 1 Day SOFR 3.806% Annual (56,941) — (56,941)
USD† 1,100 07/31/2030 1 Day SOFR 4.016% Annual (20,202) — (20,202)
USD† 8,700 03/31/2033 3.120% 1 Day SOFR Annual 853,652 — 853,652

$ 401,568 $ — $ 401,568

† It is expected that any open position in centrally cleared interest rate swaps will be disposed of in connection with
the Reorganizations.
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CREDIT DEFAULT SWAPS (see Note 3)

Swap Counterparty &
Referenced Obligation

Fixed
Rate
(Pay)

Receive
Payment

Frequency

Implied
Credit

Spread at
September 30,

2023

Notional
Amount

(000)
Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)

Sale Contracts

Citigroup Global Markets, Inc.
CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00% Monthly 7.50% USD 15 $ (2,110)$ (1,336) $ (774)
CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 48 (6,963) (5,687) (1,276)

Credit Suisse International
CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 3 (492) (390) (102)
CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 8 (1,196) (764) (432)
CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 98 (14,137) (11,123) (3,014)
CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 59 (8,440) (5,256) (3,184)
CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 100 (14,418) (9,223) (5,195)

Goldman Sachs International
CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 19 (2,673) (2,174) (499)
CDX-CMBX.NA.BBB-
Series 6, 05/11/2063* 3.00 Monthly 7.50 USD 33 (4,783) (2,889) (1,894)

$(55,212)$ (38,842) $ (16,370)

* Termination date
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INFLATION (CPI) SWAPS (see Note 3)

Rate Type

Payment
Frequency

Paid/
Received

Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)
Swap
Counterparty

Notional
Amount

(000)
Termination

Date

Payments
made
by the
Fund

Payments
received
by the
Fund

Barclays
Bank PLC USD 4,000 10/23/2026 2.310% CPI# Maturity $ 239,093 $ — $ 239,093

Barclays
Bank PLC USD 1,000 10/23/2029 2.388% CPI# Maturity 55,171 — 55,171

Barclays
Bank PLC USD 3,000 12/04/2032 2.233% CPI# Maturity 355,768 — 355,768

Citibank, NA USD 7,000 11/04/2023 1.900% CPI# Maturity 931,499 — 931,499
Citibank, NA USD 3,500 07/20/2027 2.104% CPI# Maturity 419,583 — 419,583
Deutsche

Bank AG USD 4,000 09/04/2025 1.818% CPI# Maturity 534,121 — 534,121
JPMorgan

Chase
Bank, NA USD 2,500 03/02/2024 2.175% CPI# Maturity 274,798 — 274,798

JPMorgan
Chase
Bank, NA USD 7,000 07/20/2024 1.995% CPI# Maturity 853,637 — 853,637

JPMorgan
Chase
Bank, NA USD 3,000 11/04/2026 2.015% CPI# Maturity 383,722 — 383,722

JPMorgan
Chase
Bank, NA USD 5,000 12/27/2028 2.009% CPI# Maturity 624,570 — 624,570

JPMorgan
Chase
Bank, NA USD 1,000 01/15/2030 3.493% CPI# Maturity 7,809 — 7,809

JPMorgan
Chase
Bank, NA USD 4,420 01/15/2032 3.325% CPI# Maturity 45,299 — 45,299

Morgan
Stanley
Capital
Services
LLC USD 1,800 07/20/2032 2.158% CPI# Maturity 235,532 — 235,532

$ 4,960,602 $ — $ 4,960,602

# Variable interest rate based on the rate of inflation as determined by the Consumer Price Index (CPI).

INTEREST RATE SWAPS (see Note 3)

Rate Type

Payment
Frequency

Paid/
Received

Market
Value

Upfront
Premiums

Paid
(Received)

Unrealized
Appreciation

(Depreciation)
Swap
Counterparty

Notional
Amount

(000)
Termination

Date

Payments
made
by the
Fund

Payments
received
by the
Fund

Citibank, NA USD 2,840 10/09/2029 1.125% SIFMA* Quarterly $344,222 $ — $ 344,222

* Variable interest rate based on the Securities Industry & Financial Markets Association (SIFMA) Municipal Swap
Index.
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TOTAL RETURN SWAPS (see Note 3)

Counterparty & Referenced Obligation
Rate Paid/
Received

Payment
Frequency

Current
Notional

(000)
Maturity

Date

Unrealized
Appreciation

(Depreciation)

Pay Total Return on Reference Obligation

Morgan Stanley Capital Services LLC
Swiss Market Index Futures 0.00% Maturity CHF 1,100 12/15/2023 $6,014

(a) Security is exempt from registration under Rule 144A or Regulation S of the Securities Act of 1933. These
securities are considered restricted, but liquid and may be resold in transactions exempt from registration. At
September 30, 2023, the aggregate market value of these securities amounted to $6,345,930 or 4.3% of net
assets.

(b) Floating Rate Security. Stated interest/floor/ceiling rate was in effect at September 30, 2023.
(c) Defaulted.
(d) Non-income producing security.
(e) To obtain a copy of the fund’s shareholder report, please go to the Securities and Exchange Commission’s

website at www.sec.gov. Additionally, shareholder reports for AB funds can be obtained by calling AB at
(800) 227-4618.

(f) Position, or a portion thereof, has been segregated to collateralize OTC derivatives outstanding.
(g) Position, or a portion thereof, has been segregated to collateralize margin requirements for open futures

contracts.
(h) Affiliated investments.
(i) The rate shown represents the 7-day yield as of period end.

As of September 30, 2023, the Tax-Aware Overlay N Portfolio’s percentages of investments in municipal bonds
that are insured and in insured municipal bonds that have been pre-refunded or escrowed to maturity are 5.9%
and 0.0%, respectively.

Currency Abbreviations:
AUD—Australian Dollar
CAD—Canadian Dollar
CHF—Swiss Franc
EUR—Euro
GBP—Great British Pound
JPY—Japanese Yen
NOK—Norwegian Krone
NZD—New Zealand Dollar
SEK—Swedish Krona
USD—United States Dollar

Glossary:
AGM—Assured Guaranty Municipal
CBT—Chicago Board of Trade
CDX-CMBX.NA—North American Commercial Mortgage–Backed Index
CDX-NAHY—North American High Yield Credit Default Swap Index
CMBS—Commercial Mortgage-Backed Securities
EAFE—Europe, Australia, and Far East
ETF—Exchange Traded Fund
ETM—Escrowed to Maturity
ETS—Emission Trading Scheme
FTSE—Financial Times Stock Exchange
MSCI—Morgan Stanley Capital International
OMXS—Stockholm Stock Exchange
OSE—Osaka Securities Exchange
SOFR—Secured Overnight Financing Rate
SPI—Share Price Index
TOPIX—Tokyo Price Index
TSX—Toronto Stock Exchange
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