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C/O ALLIANCEBERNSTEIN L.P.
1345 AVENUE OF THE AMERICAS
NEW YORK, NY 10105
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Chairman & CEO, SCB LLC
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**Signature of Reporting Person Date
Explanation of Responses:

If the form is filed by more than one reporting person, see Instruction 4(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

) Units representing assignments of beneficial ownership of limited partnership interests in AllianceBernstein Holding L.P. ("Holding
Units").

Reporting Person's 2010 incentive compensation award was made in the form of Holding Units. He therefore may be deemed to have

2) acquired 111,252 Holding Units. These Holding Units are held in a rabbi trust under the incentive compensation award program until they
vest and are distributed to Reporting Person. The award vests (subject to various agreements and covenants set forth in the award
agreement) in equal annual increments on each of December 1, 2011, 2012, 2013 and 2014.

(3) The price reflected in the table is the closing price of a Holding Unit as reported for New York Stock Exchange composite transactions on
December 10, 2010, the date the award was approved by the Compensation Committee ("Committee") of the Board of Directors of
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AllianceBernstein Corporation. This form was not filed within 48 hours of the grant date because, on that date, the Committee authorized
our Chief Executive Officer to finalize the exact amount of the award at a later date; our CEO finalized the award on December 16, 2010.

(4) Total includes 887 Holding Units acquired through quarterly distribution reinvestment.

) On January 31, 2010, 8,896 Holding Units previously owned by Reporting Person through a rabbi trust under an incentive compensation
award program were distributed to him.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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