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Introduction
------------------------------------------------------------------------------This Prospectus describes the 12 Portfolios of the Sanford C. Bernstein Fund,
Inc. ("SCB") and the Bernstein Intermediate Duration Institutional Portfolio
("Intermediate Duration Institutional") of the Sanford C. Bernstein Fund II,
Inc. ("SCBII") (together SCB and SCB II, the "Funds"). The 12 Portfolios of SCB
and Intermediate Duration Institutional are collectively referred to in the
Prospectus as the "Portfolios." SCB currently comprises nine fixed-income
Portfolios and three international equity Portfolios. Each Portfolio represents
a separate portfolio of securities and each has its own investment objective.
For the New York Municipal, California Municipal, Diversified Municipal, Short
Duration Plus, Tax-Managed International and International Portfolios of SCB,
this Prospectus relates to the New York Municipal Class, California Municipal
Class, Diversified Municipal Class and Short Duration Plus Class, Tax-Managed
International Class and International Class of shares of these respective
Portfolios.
Alliance Capital Management L.P. is the investment manager of the Funds. This
Prospectus refers to Alliance Capital Management L.P. as "the Manager,"
"Alliance" or "we" and shareholders of the Portfolios as "you."
Before investing in any Portfolio of the Funds, you should consider the risks.
The share prices of the Portfolios will fluctuate and you may lose money. This
risk is heightened in the case of the foreign-stock Portfolios, which can
experience high volatility in share prices. There is no guarantee that a
Portfolio will achieve its investment objective. In addition, the investments
made by a Portfolio may underperform the market generally or other mutual funds
with a similar investment objective.
These and other risks are discussed in more detail in the pages that follow and
in each Fund's Statement of Additional Information ("SAI"), which is available
without charge (see back cover).
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International Portfolios
------------------------------------------------------------------------------Investment Objectives
Tax-Managed International Portfolio: To provide long-term capital growth
through investments in equity securities of established foreign companies
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comprising the Morgan Stanley Capital International ("MSCI") EAFE Index, plus
Canada. The Portfolio seeks to minimize the impact of taxes on shareholders'
returns.
International Portfolio: To provide long-term capital growth through
investments in equity securities of established foreign companies comprising
the MSCI EAFE Index, plus Canada. The Portfolio is managed without regard to
tax considerations.
Principal Investment Strategies
Each of the Tax-Managed International Portfolio and the International Portfolio
(the "International Portfolios") will invest primarily in equity securities of
issuers in countries that make up the MSCI EAFE Index (Europe, Australasia and
the Far East) and Canada. We diversify among many foreign countries but not
necessarily in the same proportion that the countries are represented in the
MSCI EAFE Index. Under normal circumstances, we will invest in companies in at
least three countries (and normally substantially more) other than the United
States. We also diversify the investment portfolios between growth and value
equity investment styles. We select international growth and international
value equity securities based on our fundamental growth and value investment
disciplines to produce blended portfolios. Within each investment discipline,
we draw on the capabilities of separate investment teams.
The International Portfolios' international growth stocks are selected using
Alliance's international growth investment discipline. The international growth
investment team selects stocks using a process that seeks to identify companies
with strong management, superior industry positions, excellent balance sheets
and superior earnings-growth prospects.
The International Portfolios' international value stocks are selected using the
fundamental international value investment discipline of the Manager's
Bernstein unit ("Bernstein"). In selecting stocks for the International
Portfolios, the Bernstein international value investment team looks for stocks
that are attractively priced relative to their future earnings power and
dividend-paying capability.
Normally, approximately 50% of the value of each International Portfolio will
consist of international value stocks and 50% will consist of international
growth stocks. We will rebalance the International Portfolios as necessary to
maintain this targeted allocation. Depending on market conditions, however, the
actual weightings of securities from each investment discipline in the
International Portfolios may vary within a narrow range, normally from 45%-55%.
In extraordinary circumstances, when research determines conditions favoring
one investment style are compelling, the range may be up to 40%-60%. The
Tax-Managed International Portfolio was formerly known as the Tax-Managed
International Value Portfolio, and the International Portfolio was formerly
known as the International Value Portfolio II. Prior to September 2, 2003, 100%
of the value of each International Portfolio consisted of international value
stocks.
The International Portfolios will invest primarily in common stocks but may
also invest in preferred stocks, warrants and convertible securities of foreign
issuers, including sponsored or unsponsored American Depositary Receipts
("ADRs") and Global Depositary Receipts ("GDRs"). If research determines the
need to hedge a portion of the currency risk, the Portfolios will generally
invest in foreign-currency futures contracts or foreign-currency forward
contracts with terms of up to one year. The International Portfolios will also
purchase foreign currency for immediate settlement in order to purchase foreign
securities. In addition, the International Portfolios will generally invest a
portion of their uncommitted cash balances in futures contracts to expose that
portion of the International Portfolio to the equity markets. The International
Portfolios may also make investments in less developed or emerging equity
markets.
The International Portfolio is managed without regard to potential tax
consequences to the shareholder. It is particularly appropriate for investors,
such as pension plans and IRAs, not subject to current federal income taxation.
Additional Strategies Applicable to the Tax-Managed International Portfolio
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The Tax-Managed International Portfolio seeks to maximize after-tax total
returns by considering the tax impact that buy and sell investment decisions
will have on its shareholders. For example, we may sell certain securities in
order to realize
------------------------------------------------------------------------------2 Prospectus--May 2, 2005

capital losses. Capital losses may be used to offset realized capital gains. To
minimize capital gains distributions, we may sell securities in the Portfolio
with the highest cost basis. We may monitor the length of time the 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, we will
consider whether, in our judgment, the risk of continued exposure to the
investment is worth the tax savings of a lower capital gains rate. There can be
no assurance that any of these strategies will be effective or that their use
will not adversely affect the gross returns of the Portfolio.
Principal Investment Risks
General risks of investing in the Portfolios: The share prices of the
Portfolios will fluctuate and you may lose money. There is no guarantee that a
Portfolio will achieve its investment objectives.
Risks of investing in foreign securities: Investments in foreign securities
entail significant risks in addition to those customarily associated with
investing in U.S. equities. These risks are heightened with respect to
investments in emerging-market countries, where there is an even greater amount
of economic, political and social instability.
Market risk: Each Portfolio is subject to market risk, which is the risk that
stock prices in general will decline over short or even extended periods. In
foreign markets there may be a lower degree of market volume and liquidity than
in U.S. markets, and this may result in greater price volatility. Furthermore,
since the composition of each Portfolio will differ from that of market
indices, its performance generally will not mirror the returns provided by a
specific market index.
Allocation risk: This is the risk that, by combining the growth and value
styles to reduce overall portfolio volatility, returns may be lower over any
given time period than if someone had owned only the equity style that
performed better during that period. This risk must be considered relative to
the likelihood that an investor could accurately predict which style will
outperform in any given period. Also, as the International Portfolios will be
periodically rebalanced to maintain the target allocation between styles, there
will be transaction costs which may be, over time, significant.
Foreign currency risk: Returns on foreign securities are influenced by currency
risk as well as equity risk. Foreign securities are generally denominated in
foreign currencies, which may change in value in relation to the U.S. dollar,
possibly for long periods of time. When a foreign currency declines in value in
relation to the U.S. dollar, your return on foreign stocks will decline.
It is possible that foreign governments will impose currency exchange control
regulations or other restrictions that would prevent cash from being brought
back to the U.S. Foreign governments may also intervene in currency markets or
interpose registration/approval processes, which may adversely affect the
Portfolios and your investment.
Although forward contracts will be used primarily to protect the Portfolios
from adverse currency movements, they involve the risk that anticipated
currency movements will not be accurately predicted and the Portfolios' total
return could be adversely affected as a result.
Other foreign investment risks include:
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o

the availability of less public information on issuers of securities

o

less governmental supervision of brokers and issuers of securities

o

lack of uniform accounting, auditing and financial-reporting standards

o settlement practices that differ from those in the U.S. and may result in
delays or may not fully protect the Portfolios against loss or theft of assets
o the possibility of nationalization of a company or industry and
expropriation or confiscatory taxation
o

the imposition of foreign taxes

o

high inflation and rapid fluctuations in inflation rates

o

less developed legal structures governing private or foreign investment

Higher costs associated with foreign investing: Investments in foreign
securities will also result in generally higher expenses due to:
o

the costs of currency exchange

o

higher brokerage commissions in certain foreign markets

------------------------------------------------------------------------------Prospectus--May 2, 2005 3

International Portfolios (cont'd)
------------------------------------------------------------------------------o

the expense of maintaining securities with foreign custodians

Risks of investing in emerging-market securities: Investing in emerging-market
countries entails greater economic, political and social instability. Economic,
political and social instability could disrupt the financial markets in which
the Portfolios invest and adversely affect the value of the Portfolios' assets.
In addition, national policies may restrict investment opportunities. For
example, there may be restrictions on investment in issuers or industries
deemed sensitive to national interests.
Derivatives risk: The Portfolios may 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. In addition to other
risks such as the credit risk of the counterparty, derivatives involve the risk
of difficulties in pricing and valuation and the risk that changes in the value
of the derivative may not correlate perfectly with relevant assets, rates or
indices. Some derivatives, such as reverse repurchase agreements, may result in
leverage, which can make the Portfolios more volatile and can compound other
risks.
Management risk: The Portfolios are subject to management risk because they are
actively managed investment portfolios. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolios,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
Investment Performance
The returns shown below in the bar charts and the tables are for the
Tax-Managed International Portfolio and the International Portfolio using an
all-value investment style. In September 2003, the investment style of the
International Portfolios changed from all-value to a blend of growth and value.
The bar charts show the performance of the International Portfolio for each
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full calendar year since inception and the Tax-Managed International Portfolio
for the past 10 calendar years. The tables show how each Portfolio's average
annual returns, before and after taxes, differ from those of a broad-based
securities market index. The bar charts and the tables indicate the volatility
of an investment in the Portfolios and give some indication of the risk. The
Portfolios' past performance, before and after taxes, is no guarantee of how
either will perform in the future.
INTERNATIONAL PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
-2.97%
-12.92%
-8.84%
39.35%
18.48%
-----------------------------------------------2000
2001
2002
2003
2004
Best and Worst Quarters
------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
6/30/03
24.94%
Worst Quarter
9/30/02
-21.95%
Average Annual Total Returns
------------------------------------------------------------------------------For Periods Ended December 31, 2004
Since
One Year
Five Years
Inception*
------------------------------------------------------------------------------International Portfolio
Returns Before Taxes
18.48%
4.93%
6.19%
Returns After Taxes on
Distributions+
18.45%
3.37%
4.73%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares+
12.31%
3.26%
4.44%
MSCI EAFE Index
20.25%
-1.13%
2.29%++
*

The Portfolio commenced operations on April 30, 1999.

+ After-tax returns 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.
++ Since May 1, 1999, the first full month after Portfolio inception (April
30, 1999)
------------------------------------------------------------------------------4 Prospectus--May 2, 2005

TAX-MANAGED INTERNATIONAL PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
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<TABLE>
<S>

<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
8.07%
17.46%
9.27%
10.95%
22.71%
-4.88%
-12.52%
-8.51%
38.83%
17.58%
--------------------------------------------------------------------------------------------1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
</TABLE>
Best and Worst Quarters
------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
6/30/03
24.55%
Worst Quarter
9/30/02
-21.98%
Average Annual Total Returns
------------------------------------------------------------------------------For Years Ended December 31, 2004
One Year
Five Years
Ten Years
------------------------------------------------------------------------------Tax-Managed International
Returns Before Taxes
17.58%
4.44%
8.91%
Returns After Taxes on
Distributions*
17.41%
3.76%
7.54%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares*
12.08%
3.55%
7.07%
MSCI EAFE Index
20.25%
-1.13%
5.62%
* After-tax returns 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.
The Tax-Managed International Portfolio uses certain tax management strategies
in seeking to maximize after-tax total returns by considering the tax impact
that buy and sell investment decisions will have on its shareholders and by
selling stocks with unrealized losses to offset realized gains in the
portfolio. The International Portfolio is managed without regard to potential
tax consequences to its shareholders. Reflecting the past use of tax management
strategies by the Tax-Managed International Portfolio, including use of
available losses to offset realized taxable gains, the Tax-Managed
International Portfolio had net taxable gains and resulting distributions in
2004, and it is expected that it may have such gains and make such
distributions from time-to-time in the future. Unlike the Tax-Managed
International Portfolio, the International Portfolio currently has a capital
loss carry forward which is available to offset future taxable gains. This
reflects the fact that, unlike the Tax-Managed International Portfolio, the
International Portfolio did not use certain losses in the past to offset
taxable gains. These factors could result in a new investment in the
Tax-Managed International Portfolio producing over the next several years a
slightly lower after-tax total return than the same new investment in the
International Portfolio. However, over the longer term, the Tax-Managed
International Portfolio should, as a result of the continuing use of its tax
management strategies, produce a higher after-tax total return than the
International Portfolio, although there can be no assurance that this will
occur.
The Tax-Managed International Portfolio currently has significant built-up
unrealized capital gains which, to a certain extent, reflect the cumulative
effect of its tax management strategies. A large amount of net redemptions of
Tax-Managed International Portfolio shares would require the liquidation of
portfolio securities which could result in substantial realized taxable gains
for shareholders remaining in the fund after these redemptions.
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International Portfolios (cont'd)
------------------------------------------------------------------------------Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolios.
Fee Table
------------------------------------------------------------------------------Tax-Managed
International
Portfolio

International
Portfolio

None

None

None
None
None
None
$100 1

None
None
None
None
$100 1

SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested
Dividends
Deferred Sales Charge (Load)
Redemption Fees
Exchange Fees
Maximum Account Fee

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio
assets)
Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Servicing Fees
Transfer Agent Expenses
All Other Expenses
Total Other Expenses
Total Annual Portfolio Operating Expenses 2

0.91%
None

0.94%
None

0.25%
0.01%
0.06%
0.32%
1.23%

0.25%
0.01%
0.07%
0.33%
1.27%

1 Certain shareholders may be charged an annual account maintenance fee of
$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is deducted from cash held in the
account or, if insufficient cash is maintained in that account, by selling
securities. Shares of the Fund purchased or redeemed through broker-dealers,
banks and other financial institutions may be subject to fees imposed by those
institutions.
2 Expense information has been restated to reflect a reduction in management
fees effective October 28, 2004.
------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolios with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolios for the time
periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each
year and that the Portfolios' operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
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would be:
1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

$ 125
$ 390
$ 676
$1,489

$ 129
$ 403
$ 697
$1,534
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Emerging Markets Portfolio
------------------------------------------------------------------------------Investment Objective
To provide long-term capital growth through investments in equity securities of
companies in emerging-market countries.
Principal Investment Strategies
The Emerging Markets Portfolio invests, under normal circumstances, at least
80% of its net assets in securities of companies in emerging markets. For
purposes of this policy, net assets include any borrowings for investment
purposes. You will be notified at least 60 days prior to any change to the
Portfolio's 80% investment policy. Issuers of these securities may be large or
relatively small companies.
The Manager will determine which countries are emerging-market countries. In
general, these will be the countries considered to be developing countries by
the international financial community and will include those countries
considered by the International Finance Corporation (a subsidiary of the World
Bank) to have an "emerging stock market." Examples of emerging-market countries
are Argentina, Brazil, Chile, Egypt, India, Indonesia, Israel, Malaysia,
Mexico, the People's Republic of China, Peru, the Philippines, Poland, South
Africa, South Korea, Taiwan, Thailand and Turkey. An emerging market company is
one that is organized under the laws of, or has its principal office in, an
emerging market country; derives 50% or more of its revenue or profits from
goods produced or sold, services performed or investments made, or has at least
50% of its assets, in emerging market countries; or for which the principal
securities market is located in an emerging market country.
We diversify the investment portfolio between growth and value equity
investment styles. We select emerging markets growth and emerging markets value
equity securities based on our fundamental growth and value investment
disciplines to produce a blended portfolio. Within each investment discipline,
we draw on the capabilities of separate investment teams.
The Portfolio's emerging markets growth stocks are selected using Alliance's
emerging markets growth investment discipline. The emerging markets growth
investment team selects stocks using a process that seeks to identify companies
with strong management, superior industry positions, excellent balance sheets
and superior earnings-growth prospects.
The Portfolio's emerging markets value stocks are selected using the
fundamental emerging markets value investment discipline of Bernstein. In
selecting stocks for the Portfolio, the Bernstein emerging markets value
investment team looks for stocks that are attractively priced relative to their
future earnings power and dividend-paying capability.
Normally, approximately 50% of the value of the Portfolio will consist of
emerging markets value stocks and 50% will consist of emerging markets growth
stocks. We will rebalance the Portfolio as necessary to maintain this targeted
allocation. Depending on market conditions, however, the actual weightings of
securities from each investment discipline in the Portfolio may vary within a
narrow range, normally from 45%-55%. In extraordinary circumstances, when
research determines conditions favoring one investment style are compelling,
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the range may be up to 40%-60%. The Emerging Markets Portfolio was formerly
known as the Emerging Markets Value Portfolio. Prior to May 2, 2005, 100% of
the value of the Portfolio consisted of emerging markets value stocks.
The Portfolio will invest primarily in common stocks but may also invest in
preferred stocks, warrants and convertible securities of foreign issuers,
including sponsored or unsponsored ADRs and GDRs.
Under most conditions, the Emerging Markets Portfolio intends to have its
assets diversified among emerging-market countries, although this Portfolio may
also invest in more developed country markets. In allocating the Portfolio's
assets among emerging-market countries, we will consider such factors as the
geographical distribution of the Portfolio, the sizes of the stock markets
represented and the various key economic characteristics of the countries.
However, the Portfolio may not necessarily be diversified on a geographical
basis. We will also consider the transaction costs and volatility of each
individual market.
We will hedge currency risk when we believe there is potential to enhance
risk-adjusted returns. However, the currency exposures of this Portfolio will
generally be unhedged. This is because currency hedging in emerging-market
countries is often either subject to legal and regulatory controls or
prohibitively expensive.
------------------------------------------------------------------------------Prospectus--May 2, 2005 7

Emerging Markets Portfolio (cont'd)
------------------------------------------------------------------------------In addition, the Portfolio may invest a portion of its uncommitted cash
balances in futures contracts to expose that portion of the Portfolio to the
equity markets.
The Portfolio may also make investments in developed foreign securities that
comprise the MSCI EAFE index.
Principal Investment Risks
General risks of investing in the Portfolio: The share price of the Portfolio
will fluctuate and you may lose money. There is no guarantee that the Portfolio
will achieve its investment objective.
Risks of investing in emerging-markets securities: Investments in foreign
securities entail significant risks in addition to those customarily associated
with investing in U.S. equities. These risks are heightened with respect to
investments in emerging-market countries where there is an even greater amount
of economic, political and social instability. Economic, political and social
instability could disrupt the financial markets in which the Portfolio invests
and adversely affect the value of the Portfolio's assets.
In addition, national policies may restrict investment opportunities. For
example, there may be restrictions on investment in issuers or industries
deemed sensitive to national interests.
Market risk: The Portfolio is subject to market risk, which is the risk that
stock prices in general will decline over short or even extended periods. In
foreign markets there is often a lower degree of market volume and liquidity
than in U.S. markets, and this may result in greater price volatility. The
securities markets in many emerging-market countries are substantially smaller,
less developed, less liquid and more volatile than the securities markets of
developed countries. Furthermore, since the composition of the Portfolio will
differ from that of market indexes, its performance will generally not mirror
the returns provided by a specific market index.
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Allocation Risk: This is the risk that, by combining the growth and value
styles to reduce overall portfolio volatility, returns may be lower over any
given time period than if someone had owned only the equity style that
performed better during that period. This risk must be considered relative to
the likelihood that an investor could accurately predict which style will
outperform in any given period. Also, as the Portfolio will be periodically
rebalanced to maintain the target allocation between styles, there will be
transaction costs which may be, over time, significant.
Foreign currency risk: Returns on foreign securities are influenced by currency
risk as well as equity risk. Foreign securities are generally denominated in
foreign currencies, which may change in value in relation to the U.S. dollar,
possibly for long periods of time. When a foreign currency declines in value in
relation to the U.S. dollar, your returns on foreign stocks will also fall.
It is possible that foreign governments will impose currency exchange control
regulations or other restrictions that would prevent cash from being brought
back to the United States. Foreign governments may also intervene in currency
markets or interpose registration/approval processes, which could adversely
affect the Portfolio.
Other foreign investing risks include:
o

the availability of less public information on issuers of securities

o

less governmental supervision of brokers and issuers of securities

o

lack of uniform accounting, auditing and financial-reporting standards

o settlement practices that differ from those in the United States and may
result in delays or may not fully protect the Portfolio against loss or theft
of assets
o the possibility of nationalization of a company or industry and
expropriation or confiscatory taxation
o

the imposition of foreign taxes

o

high inflation and rapid fluctuations in inflation rates

o

less developed legal structures governing private or foreign investment

Higher costs associated with foreign investing: Investments in foreign
securities will also result in generally higher expenses due to:
o

the costs of currency exchange

o

higher brokerage commissions in certain foreign markets
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o

the expense of maintaining securities with foreign custodians

Investments in small companies: The Portfolio may invest in securities of
smaller companies, which may be subject to more abrupt or erratic market
movements than the securities of larger, more established companies, both
because the securities are typically traded in lower volume and because the
companies are subject to greater business risk.
Actions by a few major investors: In certain emerging-market 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.
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Derivatives risk: The Portfolio may 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. In addition to
other risks such as the credit risk of the counterparty, derivatives involve
the risk of difficulties in pricing and valuation and the risk that changes in
the value of the derivative may not correlate perfectly with relevant assets,
rates or indices. Some derivatives, such as reverse repurchase agreements, may
result in leverage, which can make the Portfolio more volatile and can compound
other risks.
Management risk: The Portfolio is subject to management risk because it is an
actively managed investment portfolio. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolio,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
Investment Performance
The returns shown below in the bar charts and tables are for the Portfolio
using an all-value investment style. On May 2, 2005, the investment style of
the Portfolio changed from an all-value to a blend of growth and value. The bar
chart shows the Portfolio's performance for each full calendar year since
inception. The table shows how the Portfolio's average annual returns, before
and after taxes, differ from those of a broad-based securities market index.
Both the bar chart and the table indicate the volatility of an investment in
the Portfolio and give some indication of the risk. The Portfolio's past
performance, before and after taxes, is no guarantee of how it will perform in
the future.
The returns in the bar chart do not reflect the portfolio transaction fee of
2.00%* that is payable to the Portfolio when shares of the Portfolio are
purchased and when shares are sold. If these fees were reflected in the chart,
the returns would be less than those shown.
The average annual total returns in the table reflect the returns to a
shareholder who purchased shares of the Portfolio at the beginning of the
period and redeemed them at the end of the period, paying, in each case, the
2.00%* portfolio transaction fee. Without taking into account this transaction
fee, average annual total returns to a shareholder for the one year, five
years, and since inception periods ended December 31, 2004, before taxes, would
have been 39.18%, 12.10% and 8.05%, respectively.
* Effective May 2, 2005, the portfolio transaction fee payable to the
Portfolio when shares of the Portfolio are purchased and sold was reduced from
2% to 1%.
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Emerging Markets Portfolio (cont'd)
------------------------------------------------------------------------------EMERGING MARKETS PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
<TABLE>
<S>

<C>

<C>

<C>

<C>

<C>

<C>
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<C>

<C>

7.05%
-23.92%
-21.09%
73.01%
-28.16%
-3.62%
3.84%
76.89%
39.18%
----------------------------------------------------------------------------------------------1996
1997
1998
1999
2000
2001
2002
2003
2004
</TABLE>
Best and Worst Quarters
------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
6/30/99
35.18%
Worst Quarter
12/31/97
-26.32%
Average Annual Total Returns
------------------------------------------------------------------------------For Years Ended December 31, 2004
Since
One Year
Five Years
Inception*
------------------------------------------------------------------------------Emerging Markets
Returns Before Taxes
33.67%
11.20%
7.57%
Returns After Taxes on
Distributions+
34.41%
11.25%
7.47%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares+
23.69%
9.99%
6.72%
MSCI Emerging Markets Index
25.95%
4.62%
4.29%++
*

The Portfolio commenced operations on December 15, 1995.

+ After-tax returns 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.
++ Since January 1, 1996, the first full month after Portfolio inception (Dec.
15, 1995)
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Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolio.
Fee Table
------------------------------------------------------------------------------Emerging Markets
Portfolio
SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested Dividends
Deferred Sales Charge (Load)
Maximum Account Fee
Portfolio Transaction Fee upon Purchase of Shares
(as a percentage of amount invested)*
Portfolio Transaction Fee upon Redemption of Shares
(as a percentage of amount redeemed)+

None
None
None
$100 1
1.00%
1.00%
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Portfolio Transaction Fee upon Exchange of Shares

ss

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio assets)
Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Servicing Fees
Transfer Agent Expenses
All Other Expenses
Total Other Expenses
Total Annual Portfolio Operating Expenses 2

1.20%
None
0.25%
0.02%
0.22%
0.49%
1.69%

1 Certain shareholders may be charged an annual account maintenance fee of
$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is deducted from cash held in the
account or, if insufficient cash is maintained in that account, by selling
securities. Shares of the Fund purchased or redeemed through broker-dealers,
banks and other financial institutions may be subject to fees imposed by those
institutions.
2 Expense information has been restated to reflect a reduction in management
fees effective October 28, 2004.
* The portfolio transaction fee on purchases is deducted automatically from
the amount invested and paid to the Portfolio.
+ The portfolio transaction fee upon redemption is withheld from redemption
proceeds by the Portfolio and paid to the Portfolio.
ss Exchanges will be treated as purchases or redemptions for purposes of
imposing the portfolio transaction fee on purchases or redemptions.
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Emerging Markets Portfolio (cont'd)
------------------------------------------------------------------------------Fees and Expenses (cont'd)
------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolio for the time
periods indicated and then redeem all of your shares at the end of those
periods.* The example also assumes that your investment has a 5% return each
year and that the Portfolio's operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
would be:

1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

Emerging Markets
Portfolio
$ 372
$ 736
$1,125
$2,215
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You would pay the following expenses
if you did not redeem your shares:
1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

$ 270
$ 627
$1,009
$2,078

This example reflects the portfolio transaction fee on purchases but does not
reflect the portfolio transaction fee on redemptions. If this fee were
included, your costs would be higher.
The portfolio transaction fees on purchases and redemptions are received by the
Emerging Markets Portfolio, not by Alliance, and are neither sales loads
nor contingent deferred sales loads. The purpose of these fees is to allocate
transaction costs associated with purchases and redemptions to the investors
making those purchases and redemptions, not to other shareholders. For more
information on the portfolio transaction fees, see "Purchasing Shares" section,
page 72.
* The expenses include the portfolio transaction fee on purchases and
redemptions.
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New York Municipal Portfolio
------------------------------------------------------------------------------Investment Objective
To provide safety of principal and maximize total return after taking account
of federal, state and local taxes for New York residents.
Principal Investment Strategies
As a matter of fundamental policy, the New York Municipal Portfolio, under
normal circumstances, invests at least 80% of its net assets in municipal
securities. In addition, as a matter of fundamental policy, the Portfolio,
under normal circumstances, invests at least 80% of its net assets in a
portfolio of municipal securities issued by the State of New York or its
political subdivisions, or otherwise exempt from New York state income tax. For
purposes of these policies, net assets include any borrowings for investment
purposes.
The municipal securities in which the 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 is generally exempt from
federal and New York state and local personal income tax, although in certain
instances, it may be includable in income subject to alternative minimum tax.
The Portfolio invests at least 80% of its total assets in municipal securities
rated A or better by national rating agencies and comparably rated municipal
notes. The Portfolio may invest up to 20% of its total assets in fixed-income
securities rated BB or B by national rating agencies, which are not
investment-grade.
The Portfolio may also invest up to 20% of its net assets in fixed-income
securities of U.S. issuers that are not municipal securities if, in our
opinion, these securities will enhance the after-tax return for New York
investors.
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The Portfolio may also use derivatives, such as options, futures, forwards and
swaps.
In managing the Portfolio, we may use interest-rate forecasting to determine
the best level of interest-rate risk at a given time. We may moderately shorten
the average duration of the Portfolio when we expect interest rates to rise and
modestly lengthen average duration when we anticipate that rates will fall.
The Portfolio seeks to maintain an effective duration of three and one-half to
seven years under normal market conditions. Duration is a measure that relates
the price volatility of a security to changes in interest rates. The duration
of a debt security is the weighted average term to maturity, expressed in
years, of the present value of all future cash flows, including coupon payments
and principal repayments. Thus, by definition, duration is always less than or
equal to full maturity. For example, if the Portfolio's duration is around five
years, it will lose about 5% in principal should interest rates rise 1% and
gain about 5% in principal should interest rates fall 1%.
The two principal classifications of municipal securities are bonds and notes.
Municipal bonds are intended to meet longer-term capital needs while municipal
notes are intended to fulfill short-term capital needs. Municipal notes
generally have original maturities not exceeding one year. Municipal notes
include tax anticipation notes, revenue anticipation notes, bond anticipation
notes, variable rate demand obligations and tax-exempt commercial paper.
Municipal securities are typically classified as "general obligation" or
"revenue" or "special obligation" bonds. General obligation bonds are secured
by the issuer's pledge of its full faith, credit and taxing power for payment
of principal and interest. Revenue or special obligation bonds are payable only
from the revenues derived from a particular facility or class of facilities or,
in some cases, from the proceeds of a special excise or other tax, but not from
general tax revenues. The Portfolio may invest more than 25% of its net assets
in revenue bonds, which generally do not have the pledge of the credit of the
issuer. The payment of the principal and interest on revenue bonds is dependent
solely on the ability of the user of the facilities financed by the bonds to
meet its financial obligations and the pledge, if any, of real and personal
property financed as security for such payment.
Current federal tax law distinguishes between municipal securities issued to
finance certain private activities ("private activity bonds") and other
municipal securities. Private activity bonds, most of which pay interest that
is subject to federal alternative minimum tax, and are also revenue bonds,
include bonds issued to finance such projects as airports,
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New York Municipal Portfolio (cont'd)
------------------------------------------------------------------------------housing projects, resource recovery programs, solid waste disposal facilities
and student loan programs.
The yields of municipal securities depend on, among other factors, conditions
in the municipal bond markets and fixed-income markets generally, the size of a
particular offering, the maturity of the obligations and the rating of the
issue. Normally, lower-rated municipal securities provide higher yields than
those of more highly rated securities, but involve greater risks. When the
spread between the yields of lower-rated obligations and those of more highly
rated issues is relatively narrow, the Portfolio may invest in the latter since
they will provide optimal yields with somewhat less risk.
Principal Investment Risks
General risks of investing in the Portfolio: The share prices of the Portfolio
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will fluctuate and you may lose money. There is no guarantee that the Portfolio
will achieve its investment objective.
Interest-rate risk: This is the risk that changes in interest rates will affect
the value of the Portfolio's investments in fixed-income debt securities such
as bonds and notes. Increases in interest rates may cause the value of the
Portfolio's investments to decline.
The Portfolio may experience increased interest rate risk to the extent it
invests in:
o

lower rated securities or comparable unrated securities;

o

debt securities with longer maturities;

o debt securities paying no current interest, such as zero coupon securities;
or
o debt securities paying non-cash interest in the form of other debt
securities (pay-in-kind securities).
Because prices of intermediate bonds are more sensitive to interest-rate
changes than those of shorter duration, this Portfolio has greater
interest-rate risk than the Fund's short-duration Portfolios.
Callable securities: Many municipal securities have call features which allow
the issuer of the security to repay principal prior to the maturity date of the
security. The issuer will typically call a security when interest rates are
lower than the original issue yield of the security. The Portfolio may lose any
premium it has paid for the called security over its par value and when a
security is called, the principal received by the Portfolio is usually
reinvested at a lower yield.
Credit risk: This is the risk the issuer or the guarantor of a debt security,
or the counterparty to a derivatives contract, will be unable or unwilling to
make timely principal and/or interest payments, or to otherwise honor its
obligations. The degree of risk for a particular security may be reflected in
its credit rating. Credit risk is greater for medium-quality and lower-rated
securities. Lower-rated debt securities and similar unrated securities
(commonly known as "junk bonds") have speculative elements or are predominantly
speculative credit risks.
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 political or legislative changes, uncertainties related to the
tax status of municipal securities, or the rights of investors in these
securities. Because the Portfolio may invest a large portion of its assets in
New York State's municipal securities, it is more vulnerable to events
adversely affecting the state of New York, including economic, political,
regulatory occurrences or terrorism. 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,
may have increased risks. 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.
Also, some municipal securities are municipal lease obligations. A municipal
lease obligation is not backed by the full faith and credit of the issuing
municipality, but is usually backed by the municipality's pledge to make annual
appropriations for lease payments. Thus, it is possible that a municipality
will not appropriate money for lease payments. Additionally, some municipal
lease obligations may allow for lease cancellation prior to the maturity date
of the security. Municipal lease obligations may be less readily marketable
than other municipal securities and some may be illiquid.
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
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as can the value of the Portfolio's distributions.
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Non-diversification risk: Concentration of investments in a small number of
securities tends to increase risk. The Portfolio is not "diversified." This
means that the Portfolio can invest more of its assets in a relatively small
number of issuers with greater concentration of risk. Factors affecting these
issuers can have a more significant effect on the Portfolio's net asset value.
Liquidity risk: Liquidity risk exists when particular investments are difficult
to purchase or sell, possibly preventing the Portfolio from selling out of
these illiquid securities at an advantageous price. The Portfolio is subject to
liquidity risk because the market for municipal securities is generally smaller
than many other markets. In addition, liquidity risk tends to increase to the
extent the Portfolio invests in debt securities whose sale may be restricted by
law or by contract.
Derivatives risk: The Portfolio may use derivatives as direct investments to
earn income, enhance yield, and broaden portfolio diversification, which entail
greater risk than if used solely for hedging purposes. In addition to other
risks such as the credit risk of the counterparty, derivatives involve the risk
of difficulties in pricing and valuation and the risk that changes in the value
of the derivative may not correlate perfectly with relevant assets, rates, or
indices. Some derivatives, such as reverse repurchase agreements, may result in
leverage, which can make the Portfolio more volatile and can compound other
risks.
Other risks: Bonds of certain sectors have special risks. For example, the
health-care industry can be affected by federal or state legislation, electric
utilities are subject to governmental regulation, and private-activity bonds
are not government-backed.
Management risk: The Portfolio is subject to management risk because it is an
actively managed investment portfolio. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolio,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
Investment Performance
The bar chart shows the Portfolio's performance for the past 10 calendar years.
The table shows how the Portfolio's average annual returns, before and after
taxes, differ from those of a broad-based securities market index. Both the bar
chart and the table indicate the volatility of an investment in the Portfolio
and give some indication of the risk. The Portfolio's past performance, before
and after taxes, is no guarantee of how it will perform in the future.
NEW YORK MUNICIPAL PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
<TABLE>
<S>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
12.97%
3.53%
6.54%
5.21%
-0.03%
8.20%
4.54%
7.28%
3.95%
2.53%
-----------------------------------------------------------------------------------------1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
</TABLE>
Best and Worst Quarters
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------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
3/31/95
4.87%
Worst Quarter
6/30/04
-1.85%
Average Annual Total Returns
------------------------------------------------------------------------------For Years Ended December 31, 2004
One Year
Five Years
Ten Years
------------------------------------------------------------------------------New York Municipal
Returns Before Taxes
2.53%
5.28%
5.42%
Returns After Taxes on
Distributions*
2.53%
5.26%
5.35%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares*
2.79%
5.08%
5.24%
Lehman Five-Year General
Obligation Municipal
Bond Index
3.13%
5.97%
5.89%
* After-tax returns 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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New York Municipal Portfolio (cont'd)
------------------------------------------------------------------------------Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolio.
Fee Table
------------------------------------------------------------------------------New York
Municipal Portfolio
SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested Dividends
Deferred Sales Charge (Load)
Redemption Fees
Exchange Fees
Maximum Account Fee

None
None
None
None
None
$100 1

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio assets)
Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Servicing Fees
Transfer Agent Expenses
All Other Expenses

0.49%
None
0.10%
0.01%
0.03%
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Total Other Expenses
Total Annual Portfolio Operating Expenses

0.14%
0.63%

1 Certain shareholders may be charged an annual account maintenance fee of
$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is deducted from cash held in the
account or, if insufficient cash is maintained in that account, by selling
securities. Shares of the Fund purchased or redeemed through broker-dealers,
banks and other financial institutions may be subject to fees imposed by those
institutions.
------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolio for the time
periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each
year and that the Portfolio's operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
would be:
1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

$ 64
$202
$351
$786
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Short Duration New York Municipal Portfolio
------------------------------------------------------------------------------Investment Objective
To provide safety of principal and a moderate rate of return after taking
account of federal, state and local taxes for New York residents.
Principal Investment Strategies
As a matter of fundamental policy, the Short Duration New York Municipal
Portfolio, under normal circumstances, invests at least 80% of its net assets
in municipal securities. In addition, as a matter of fundamental policy, the
Portfolio, under normal circumstances, invests at least 80% of its net assets
in a portfolio of municipal securities issued by the State of New York or its
political subdivisions, or otherwise exempt from New York state income tax. For
purposes of these policies, net assets include any borrowings for investment
purposes.
The municipal securities in which the 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 is generally exempt from
federal and New York state and local personal income tax, although in certain
instances, it may be includable in income subject to alternative minimum tax.
The Portfolio invests at least 80% of its total assets in municipal securities
rated A or better by national rating agencies and comparably rated municipal
notes. The Portfolio may invest up to 20% of its total assets in fixed-income
securities rated BB or B by national rating agencies, which are not
investment-grade.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

The Portfolio may also invest up to 20% of its net assets in fixed-income
securities of U.S. issuers that are not municipal securities if, in our
opinion, these securities will enhance the after-tax return for New York
investors.
The Portfolio may use derivatives, such as options, futures, forwards and swaps.
In managing the Portfolio, we may use interest-rate forecasting to determine
the best level of interest-rate risk at a given time. We may moderately shorten
the average duration of the Portfolio when we expect interest rates to rise and
modestly lengthen average duration when we anticipate that rates will fall.
The Portfolio seeks to maintain an effective duration of one-half year to two
and one-half years under normal market conditions. Duration is a measure that
relates the price volatility of a security to changes in interest rates. The
duration of a debt security is the weighted average term to maturity, expressed
in years, of the present value of all future cash flows, including coupon
payments and principal repayments. Thus, by definition, duration is always less
than or equal to full maturity. For example, if the Portfolio's duration is
around two years, it will lose about 2% in principal should interest rates rise
1% and gain about 2% in principal should interest rates fall 1%.
The two principal classifications of municipal securities are bonds and notes.
Municipal bonds are intended to meet longer-term capital needs while municipal
notes are intended to fulfill short-term capital needs. Municipal notes
generally have original maturities not exceeding one year. Municipal notes
include tax anticipation notes, revenue anticipation notes, bond anticipation
notes, variable rate demand obligations, and tax-exempt commercial paper.
Municipal securities are typically classified as "general obligation" or
"revenue" or "special obligation" bonds. General obligation bonds are secured
by the issuer's pledge of its full faith, credit, and taxing power for payment
of principal and interest. Revenue or special obligation bonds are payable only
from the revenues derived from a particular facility or class of facilities or,
in some cases, from the proceeds of a special excise or other tax, but not from
general tax revenues. The Portfolio may invest more than 25% of its net assets
in revenue bonds, which generally do not have the pledge of the credit of the
issuer. The payment of the principal and interest on revenue bonds is dependent
solely on the ability of the user of the facilities financed by the bonds to
meet its financial obligations and the pledge, if any, of real and personal
property financed as security for such payment.
Current federal tax law distinguishes between municipal securities issued to
finance certain private activities ("private activity bonds") and other
municipal securities. Private activity bonds, most of which pay interest that
is subject to
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Short Duration New York Municipal Portfolio (cont'd)
------------------------------------------------------------------------------federal alternative minimum tax, and are also revenue bonds, include bonds
issued to finance such projects as airports, housing projects, resource
recovery programs, solid waste disposal facilities, and student loan programs.
The yields of municipal securities depend on, among other factors, conditions
in the municipal bond markets and fixed-income markets generally, the size of a
particular offering, the maturity of the obligations, and the rating of the
issue. Normally, lower-rated municipal securities provide higher yields than
those of more highly rated securities, but involve greater risks. When the
spread between the yields of lower-rated obligations and those of more highly
rated issues is relatively narrow, the Portfolio may invest in the latter since
they will provide optimal yields with somewhat less risk.
Principal Investment Risks
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General risks of investing in the Portfolio: The share prices of the Portfolio
will fluctuate and you may lose money. There is no guarantee that the Portfolio
will achieve its investment objective.
Interest-rate risk: This is the risk that changes in interest rates will affect
the value of the Portfolio's investments in fixed-income debt securities such
as bonds and notes. Increases in interest rates may cause the value of the
Portfolio's investments to decline.
The Portfolio may experience increased interest rate risk to the extent it
invests in:
o

lower rated securities or comparable unrated securities;

o

debt securities with longer maturities;

o debt securities paying no current interest, such as zero coupon securities;
or
o debt securities paying non-cash interest in the form of other debt
securities (pay-in-kind securities).
Credit risk: This is the risk the issuer or the guarantor of a debt security,
or the counterparty to a derivatives contract, will be unable or unwilling to
make timely principal and/or interest payments, or to otherwise honor its
obligations. The degree of risk for a particular security may be reflected in
its credit rating. Credit risk is greater for medium quality and lower-rated
securities. Lower-rated debt securities and similar unrated securities
(commonly known as "junk bonds") have speculative elements or are predominantly
speculative credit risks.
Riskier than a money-market fund: The Portfolio is invested in securities with
longer maturities than the assets of the type of mutual fund known as a
money-market fund. The risk of a decline in the market value of the Portfolio
is greater than for a money-market fund since the credit quality of the
Portfolio securities may be lower and the effective duration of the Portfolio
will be longer.
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 political or legislative changes, uncertainties related to the
tax status of municipal securities, or the rights of investors in these
securities. Because the Portfolio may invest a large portion of its assets in
New York State's municipal securities, it is more vulnerable to events
adversely affecting the state of New York, including economic, political,
regulatory occurrences or terrorism. 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,
may have increased risks. 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.
Also, some municipal securities are municipal lease obligations. A municipal
lease obligation is not backed by the full faith and credit of the issuing
municipality, but is usually backed by the municipality's pledge to make annual
appropriations for lease payments. Thus, it is possible that a municipality
will not appropriate money for lease payments. Additionally, some municipal
lease obligations may allow for lease cancellation prior to the maturity date
of the security. Municipal lease obligations may be less readily marketable
than other municipal securities and some may be illiquid.
Non-diversification risk: Concentration of investments in a small number of
securities tends to increase risk. The Portfolio is not "diversified." This
means that the Portfolio can invest more of its assets in a relatively small
number of issuers with greater concentration of risk. Factors affecting these
issuers can have a more significant effect on the Portfolio's net asset value.
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Liquidity risk: Liquidity risk exists when particular investments are difficult
to purchase or sell, possibly preventing the Portfolio from selling out of
these illiquid securities at an advantageous price. The Portfolio is subject to
liquidity risk because the market for municipal securities is generally smaller
than many other markets. In addition, liquidity risk tends to increase to the
extent the Portfolio invests in debt securities whose sale may be restricted by
law or by contract.
Derivatives risk: The Portfolio may use derivatives as direct investments to
earn income, enhance yield, and broaden portfolio diversification, which entail
greater risk than if used solely for hedging purposes. In addition to other
risks such as the credit risk of the counterparty, derivatives involve the risk
of difficulties in pricing and valuation and the risk that changes in the value
of the derivative may not correlate perfectly with relevant assets, rates, or
indices. Some derivatives, such as reverse repurchase agreements, may result in
leverage, which can make the Portfolio more volatile and can compound other
risks.
Other risks: Bonds of certain sectors have special risks. For example, the
health-care industry can be affected by federal or state legislation, electric
utilities are subject to governmental regulation, and private-activity bonds
are not government-backed.
Management risk: The Portfolio is subject to management risk because it is an
actively managed investment portfolio. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolio,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
Investment Performance
The bar chart shows the Portfolio's performance for each full calendar year
since inception. The table shows how the Portfolio's average annual returns,
before and after taxes, differ from those of a broad-based securities market
index. Both the bar chart and the table indicate the volatility of an
investment in the Portfolio and give some indication of the risk. The
Portfolio's past performance, before and after taxes, is no guarantee of how it
will perform in the future.
SHORT DURATION NEW YORK MUNICIPAL PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
<TABLE>
<S>

<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
6.07%
3.52%
3.75%
3.77%
2.30%
4.78%
4.50%
3.08%
1.80%
1.01%
-------------------------------------------------------------------------------------------1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
</TABLE>
Best and Worst Quarters
------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
3/31/95
2.07%
Worst Quarter
6/30/04
-0.36%
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Average Annual Total Returns
------------------------------------------------------------------------------For Periods Ended December 31, 2004
One Year
Five Years
Ten Years
------------------------------------------------------------------------------Short Duration New York
Municipal
Returns Before Taxes
1.01%
3.02%
3.45%
Returns After Taxes on
Distributions*
1.01%
3.00%
3.37%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares*
1.29%
2.97%
3.37%
Lehman One-Year
Municipal Index
1.22%
3.56%
4.09%
* After-tax returns 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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Short Duration New York Municipal Portfolio (cont'd)
------------------------------------------------------------------------------Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolio.
Fee Table
------------------------------------------------------------------------------Short Duration
New York Municipal
Portfolio
SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested Dividends
Deferred Sales Charge (Load)
Redemption Fees
Exchange Fees
Maximum Account Fee

None
None
None
None
None
$100 1

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio assets)
Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Servicing Fees
Transfer Agent Expenses
All Other Expenses
Total Other Expenses
Total Annual Portfolio Operating Expenses
1

0.50%
None
0.10%
0.02%
0.12%
0.24%
0.74%

Certain shareholders may be charged an annual account maintenance fee of
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$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is deducted from cash held in the
account or, if insufficient cash is maintained in that account, by selling
securities. Shares of the Fund purchased or redeemed through broker-dealers,
banks and other financial institutions may be subject to fees imposed by those
institutions.
------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolio for the time
periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each
year and that the Portfolio's operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
would be:
1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

$ 76
$237
$411
$918
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California Municipal Portfolio
------------------------------------------------------------------------------Investment Objective
To provide safety of principal and maximize total return after taking account
of federal and state taxes for California residents.
Principal Investment Strategies
As a matter of fundamental policy, the California Municipal Portfolio, under
normal circumstances, invests at least 80% of its net assets in municipal
securities. In addition, as a matter of fundamental policy, the Portfolio,
under normal circumstances, invests at least 80% of its net assets in a
portfolio of municipal securities issued by the State of California or its
political subdivisions, or otherwise exempt from California state income tax.
For purposes of these policies, net assets include any borrowings for
investment purposes.
The municipal securities in which the 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 is generally exempt from
federal and California state personal income tax, although in certain
instances, it may be includable in income subject to alternative minimum tax.
The Portfolio invests at least 80% of its total assets in municipal securities
rated A or better by national rating agencies and comparably rated municipal
notes. The Portfolio may invest up to 20% of its total assets in fixed-income
securities rated BB or B by national rating agencies, which are not
investment-grade.
The Portfolio may also invest up to 20% of its net assets in fixed-income
securities of U.S. issuers that are not municipal securities if, in our
opinion, these securities will enhance the after-tax return for California
investors.
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The Portfolio may use derivatives, such as options, futures, forwards and swaps.
In managing the Portfolio, we may use interest-rate forecasting to determine
the best level of interest-rate risk at a given time. We may moderately shorten
the average duration of the Portfolio when we expect interest rates to rise and
modestly lengthen average duration when we anticipate that rates will fall.
The Portfolio seeks to maintain an effective duration of three and one-half to
seven years under normal market conditions. Duration is a measure that relates
the price volatility of a security to changes in interest rates. The duration
of a debt security is the weighted average term to maturity, expressed in
years, of the present value of all future cash flows, including coupon payments
and principal repayments. Thus, by definition, duration is always less than or
equal to full maturity. For example, if the Portfolio's duration is around five
years, it will lose about 5% in principal should interest rates rise 1% and
gain about 5% in principal should interest rates fall 1%.
The two principal classifications of municipal securities are bonds and notes.
Municipal bonds are intended to meet longer-term capital needs while municipal
notes are intended to fulfill short-term capital needs. Municipal notes
generally have original maturities not exceeding one year. Municipal notes
include tax anticipation notes, revenue anticipation notes, bond anticipation
notes, variable rate demand obligations, and tax-exempt commercial paper.
Municipal securities are typically classified as "general obligation" or
"revenue" or "special obligation" bonds. General obligation bonds are secured
by the issuer's pledge of its full faith, credit, and taxing power for payment
of principal and interest. Revenue or special obligation bonds are payable only
from the revenues derived from a particular facility or class of facilities or,
in some cases, from the proceeds of a special excise or other tax, but not from
general tax revenues. The Portfolio may invest more than 25% of its net assets
in revenue bonds, which generally do not have the pledge of the credit of the
issuer. The payment of the principal and interest on revenue bonds is dependent
solely on the ability of the user of the facilities financed by the bonds to
meet its financial obligations and the pledge, if any, of real and personal
property financed as security for such payment.
Current federal tax law distinguishes between municipal securities issued to
finance certain private activities ("private activity bonds") and other
municipal securities. Private activity bonds, most of which pay interest that
is subject to federal alternative minimum tax, and are also revenue bonds,
------------------------------------------------------------------------------Prospectus--May 2, 2005 21

California Municipal Portfolio (cont'd)
------------------------------------------------------------------------------include bonds issued to finance such projects as airports, housing projects,
resource recovery programs, solid waste disposal facilities, and student loan
programs.
The yields of municipal securities depend on, among other factors, conditions
in the municipal bond markets and fixed-income markets generally, the size of a
particular offering, the maturity of the obligations, and the rating of the
issue. Normally, lower-rated municipal securities provide higher yields than
those of more highly rated securities, but involve greater risks. When the
spread between the yields of lower-rated obligations and those of more highly
rated issues is relatively narrow, the Portfolio may invest in the latter since
they will provide optimal yields with somewhat less risk.
Principal Investment Risks
General risks of investing in the Portfolio: The share prices of the Portfolio
will fluctuate and you may lose money. There is no guarantee that the Portfolio
will achieve its investment objective.
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Interest-rate risk: This is the risk that changes in interest rates will affect
the value of the Portfolio's investments in fixed-income debt securities such
as bonds and notes. Increases in interest rates may cause the value of the
Portfolio's investments to decline.
The Portfolio may experience increased interest rate risk to the extent it
invests in:
o

lower rated securities or comparable unrated securities;

o

debt securities with longer maturities;

o debt securities paying no current interest, such as zero coupon securities;
or
o debt securities paying non-cash interest in the form of other debt
securities (pay-in-kind securities).
Because prices of intermediate bonds are more sensitive to interest-rate
changes than those of shorter duration, this Portfolio has greater
interest-rate risk than the Fund's short-duration Portfolios.
Callable securities: Many municipal securities have call features which allow
the issuer of the security to repay principal prior to the maturity date of the
security. The issuer will typically call a security when interest rates are
lower than the original issue yield of the security. The Portfolio may lose any
premium it has paid for the called security over its par value and when a
security is called, the principal received by the Portfolio is usually
reinvested at a lower yield.
Credit risk: This is the risk the issuer or the guarantor of a debt security,
or the counterparty to a derivatives contract, will be unable or unwilling to
make timely principal and/or interest payments, or to otherwise honor its
obligations. The degree of risk for a particular security may be reflected in
its credit rating. Credit risk is greater for medium quality and lower-rated
securities. Lower-rated debt securities and similar unrated securities
(commonly known as "junk bonds") have speculative elements or are predominantly
speculative credit risks.
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 political or legislative changes, uncertainties related to the
tax status of municipal securities, or the rights of investors in these
securities. Because the Portfolio may invest a large portion of its assets in
California State's municipal securities, it is more vulnerable to events
adversely affecting the state of California, including economic, political,
regulatory occurrences or terrorism. 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,
may have increased risks. 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.
Also, some municipal securities are municipal lease obligations. A municipal
lease obligation is not backed by the full faith and credit of the issuing
municipality, but is usually backed by the municipality's pledge to make annual
appropriations for lease payments. Thus, it is possible that a municipality
will not appropriate money for lease payments. Additionally, some municipal
lease obligations may allow for lease cancellation prior to the maturity date
of the security. Municipal lease obligations may be less readily marketable
than other municipal securities and some may be illiquid.
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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.
Non-diversification risk: Concentration of investments in a small number of
securities tends to increase risk. The Portfolio is not "diversified." This
means that the Portfolio can invest more of its assets in a relatively small
number of issuers with greater concentration of risk. Factors affecting these
issuers can have a more significant effect on the Portfolio's net asset value.
Liquidity risk: Liquidity risk exists when particular investments are difficult
to purchase or sell, possibly preventing the Portfolio from selling out of
these illiquid securities at an advantageous price. The Portfolio is subject to
liquidity risk because the market for municipal securities is generally smaller
than many other markets. In addition, liquidity risk tends to increase to the
extent the Portfolio invests in debt securities whose sale may be restricted by
law or by contract.
Derivatives risk: The Portfolio may use derivatives as direct investments to
earn income, enhance yield, and broaden portfolio diversification, which entail
greater risk than if used solely for hedging purposes. In addition to other
risks such as the credit risk of the counterparty, derivatives involve the risk
of difficulties in pricing and valuation and the risk that changes in the value
of the derivative may not correlate perfectly with relevant assets, rates, or
indices. Some derivatives, such as reverse repurchase agreements, may result in
leverage, which can make the Portfolio more volatile and can compound other
risks.
Other risks: Bonds of certain sectors have special risks. For example, the
health-care industry can be affected by federal or state legislation, electric
utilities are subject to governmental regulation, and private-activity bonds
are not government-backed.
Management risk: The Portfolio is subject to management risk because it is an
actively managed investment portfolio. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolio,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
Investment Performance
The bar chart shows the Portfolio's performance for the past 10 calendar years.
The table shows how the Portfolio's average annual returns, before and after
taxes, differ from those of a broad-based securities market index. Both the bar
chart and the table indicate the volatility of an investment in the Portfolio
and give some indication of the risk. The Portfolio's past performance, before
and after taxes, is no guarantee of how it will perform in the future.
CALIFORNIA MUNICIPAL PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
<TABLE>
<S>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
13.72%
3.72%
6.34%
5.12%
-0.06%
8.53%
4.57%
5.81%
3.68%
2.57%
-----------------------------------------------------------------------------------------1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
</TABLE>
Best and Worst Quarters
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------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
3/31/95
5.48%
Worst Quarter
6/30/04
-1.81%
Average Annual Total Returns
------------------------------------------------------------------------------For Periods Ended December 31, 2004
One Year
Five Years
Ten Years
------------------------------------------------------------------------------California Municipal
Returns Before Taxes
2.57%
5.01%
5.34%
Returns After Taxes on
Distributions*
2.54%
4.96%
5.27%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares*
2.70%
4.78%
5.13%
Lehman Five-Year General
Obligation Municipal
Bond Index
3.13%
5.97%
5.89%
* After-tax returns 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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California Municipal Portfolio (cont'd)
------------------------------------------------------------------------------Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolio.
Fee Table
------------------------------------------------------------------------------California
Municipal Portfolio
SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested Dividends
Deferred Sales Charge (Load)
Redemption Fees
Exchange Fees
Maximum Account Fee

None
None
None
None
None
$100 1

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio assets)
Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Servicing Fees
Transfer Agent Expenses
All Other Expenses

0.50%
None
0.10%
0.01%
0.03%
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Total Other Expenses
Total Annual Portfolio Operating Expenses

0.14%
0.64%

1 Certain shareholders may be charged an annual account maintenance fee of
$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is deducted from cash held in the
account or, if insufficient cash is maintained in that account, by selling
securities. Shares of the Fund purchased or redeemed through broker-dealers,
banks and other financial institutions may be subject to fees imposed by those
institutions.
------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolio for the time
periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each
year and that the Portfolio's operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
would be:
1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

$ 65
$205
$357
$798
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Short Duration California Municipal Portfolio
------------------------------------------------------------------------------Investment Objective
To provide safety of principal and a moderate rate of return after taking
account of federal and state taxes for California residents.
Principal Investment Strategies
As a matter of fundamental policy, the Short Duration California Municipal
Portfolio, under normal circumstances, invests at least 80% of its net assets
in municipal securities. In addition, as a matter of fundamental policy, the
Portfolio, under normal circumstances, invests at least 80% of its net assets
in a portfolio of municipal securities issued by the State of California or its
political subdivisions, or otherwise exempt from California state income tax.
For purposes of these policies, net assets include any borrowings for
investment purposes.
The municipal securities in which the 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 is generally exempt from
federal and California state personal income tax, although in certain
instances, it may be includable in income subject to alternative minimum tax.
The Portfolio invests at least 80% of its total assets in municipal securities
rated A or better by national rating agencies and comparably rated municipal
notes. The Portfolio may invest up to 20% of its total assets in fixed-income
securities rated BB or B by national rating agencies, which are not
investment-grade.
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The Portfolio may also invest up to 20% of its net assets in fixed-income
securities of U.S. issuers that are not municipal securities if, in our
opinion, these securities will enhance the after-tax return for California
investors.
The Portfolio may use derivatives, such as options, futures, forwards and swaps.
In managing the Portfolio, we may use interest-rate forecasting to determine
the best level of interest-rate risk at a given time. We may moderately shorten
the average duration of the Portfolio when we expect interest rates to rise and
modestly lengthen average duration when we anticipate that rates will fall.
The Portfolio seeks to maintain an effective duration of one-half year to two
and one-half years under normal market conditions. Duration is a measure that
relates the price volatility of a security to changes in interest rates. The
duration of a debt security is the weighted average term to maturity, expressed
in years, of the present value of all future cash flows, including coupon
payments and principal repayments. Thus, by definition, duration is always less
than or equal to full maturity. For example, if the Portfolio's duration is
around two years, it will lose about 2% in principal should interest rates rise
1% and gain about 2% in principal should interest rates fall 1%.
The two principal classifications of municipal securities are bonds and notes.
Municipal bonds are intended to meet longer-term capital needs while municipal
notes are intended to fulfill short-term capital needs. Municipal notes
generally have original maturities not exceeding one year. Municipal notes
include tax anticipation notes, revenue anticipation notes, bond anticipation
notes, variable rate demand obligations, and tax-exempt commercial paper.
Municipal securities are typically classified as "general obligation" or
"revenue" or "special obligation" bonds. General obligation bonds are secured
by the issuer's pledge of its full faith, credit, and taxing power for payment
of principal and interest. Revenue or special obligation bonds are payable only
from the revenues derived from a particular facility or class of facilities or,
in some cases, from the proceeds of a special excise or other tax, but not from
general tax revenues. The Portfolio may invest more than 25% of its net assets
in revenue bonds, which generally do not have the pledge of the credit of the
issuer. The payment of the principal and interest on revenue bonds is dependent
solely on the ability of the user of the facilities financed by the bonds to
meet its financial obligations and the pledge, if any, of real and personal
property financed as security for such payment.
Current federal tax law distinguishes between municipal securities issued to
finance certain private activities ("private activity bonds") and other
municipal securities. Private activity bonds, most of which pay interest that
is subject to federal alternative minimum tax, and are also revenue bonds,
include bonds issued to finance such projects as airports,
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Short Duration California Municipal Portfolio (cont'd)
------------------------------------------------------------------------------housing projects, resource recovery programs, solid waste disposal facilities,
and student loan programs.
The yields of municipal securities depend on, among other factors, conditions
in the municipal bond markets and fixed-income markets generally, the size of a
particular offering, the maturity of the obligations, and the rating of the
issue. Normally, lower-rated municipal securities provide higher yields than
those of more highly rated securities, but involve greater risks. When the
spread between the yields of lower-rated obligations and those of more highly
rated issues is relatively narrow, the Portfolio may invest in the latter since
they will provide optimal yields with somewhat less risk.
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Principal Investment Risks
General risks of investing in the Portfolio: The share prices of the Portfolio
will fluctuate and you may lose money. There is no guarantee that the Portfolio
will achieve its investment objective.
Interest-rate risk: This is the risk that changes in interest rates will affect
the value of the Portfolio's investments in fixed-income debt securities such
as bonds and notes. Increases in interest rates may cause the value of the
Portfolio's investments to decline.
The Portfolio may experience increased interest rate risk to the extent it
invests in:
o

lower rated securities or comparable unrated securities;

o

debt securities with longer maturities;

o debt securities paying no current interest, such as zero coupon securities;
or
o debt securities paying non-cash interest in the form of other debt
securities (pay-in-kind securities).
Credit risk: This is the risk the issuer or the guarantor of a debt security,
or the counterparty to a derivatives contract, will be unable or unwilling to
make timely principal and/or interest payments, or to otherwise honor its
obligations. The degree of risk for a particular security may be reflected in
its credit rating. Credit risk is greater for medium quality and lower-rated
securities. Lower-rated debt securities and similar unrated securities
(commonly known as "junk bonds") have speculative elements or are predominantly
speculative credit risks.
Riskier than a money-market fund: The Portfolio is invested in securities with
longer maturities than the assets of the type of mutual fund known as a
money-market fund. The risk of a decline in the market value of the Portfolio
is greater than for a money-market fund since the credit quality of the
Portfolio securities may be lower and the effective duration of the Portfolio
will be longer.
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 political or legislative changes, uncertainties related to the
tax status of municipal securities, or the rights of investors in these
securities. Because the Portfolio may invest a large portion of its assets in
California State's municipal securities, it is more vulnerable to events
adversely affecting the state of California, including economic, political,
regulatory occurrences or terrorism. 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,
may have increased risks. 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.
Also, some municipal securities are municipal lease obligations. A municipal
lease obligation is not backed by the full faith and credit of the issuing
municipality, but is usually backed by the municipality's pledge to make annual
appropriations for lease payments. Thus, it is possible that a municipality
will not appropriate money for lease payments. Additionally, some municipal
lease obligations may allow for lease cancellation prior to the maturity date
of the security. Municipal lease obligations may be less readily marketable
than other municipal securities and some may be illiquid.
Non-diversification risk: Concentration of investments in a small number of
securities tends to increase risk. The Portfolio is not "diversified." This
means that the Portfolio can invest more of its assets in a relatively small
number of issuers with greater concentration of risk. Factors affecting these
issuers can have a more significant effect on the Portfolio's net asset value.
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Liquidity risk: Liquidity risk exists when particular investments are difficult
to purchase or sell, possibly
------------------------------------------------------------------------------26 Prospectus--May 2, 2005
preventing the Portfolio from selling out of these illiquid securities at an
advantageous price. The Portfolio is subject to liquidity risk because the
market for municipal securities is generally smaller than many other markets.
In addition, liquidity risk tends to increase to the extent the Portfolio
invests in debt securities whose sale may be restricted by law or by contract.
Derivatives risk: The Portfolio may use derivatives as direct investments to
earn income, enhance yield, and broaden portfolio diversification, which entail
greater risk than if used solely for hedging purposes. In addition to other
risks such as the credit risk of the counterparty, derivatives involve the risk
of difficulties in pricing and valuation and the risk that changes in the value
of the derivative may not correlate perfectly with relevant assets, rates, or
indices. Some derivatives, such as reverse repurchase agreements, may result in
leverage, which can make the Portfolio more volatile and can compound other
risks.
Other risks: Bonds of certain sectors have special risks. For example, the
health care industry can be affected by federal or state legislation, electric
utilities are subject to governmental regulation, and private activity bonds
are not government backed.
Management risk: The Portfolio is subject to management risk because it is an
actively managed investment portfolio. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolio,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
Investment Performance
The bar chart shows the Portfolio's performance for each full calendar year
since inception. The table shows how the Portfolio's average annual returns,
before and after taxes, differ from those of a broad-based securities market
index. Both the bar chart and the table indicate the volatility of an
investment in the Portfolio and give some indication of the risk. The
Portfolio's past performance, before and after taxes, is no guarantee of how it
will perform in the future.
SHORT DURATION CALIFORNIA MUNICIPAL PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
<TABLE>
<S>

<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
6.29%
3.55%
3.60%
3.90%
2.37%
4.88%
4.41%
2.62%
1.51%
0.77%
------------------------------------------------------------------------------------------1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
</TABLE>
Best and Worst Quarters
------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
3/31/95
2.04%
Worst Quarter
6/30/04
-0.36%
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Average Annual Total Returns
------------------------------------------------------------------------------For Periods Ended December 31, 2004
One Year
Five Years
Ten Years
------------------------------------------------------------------------------Short Duration California
Municipal
Returns Before Taxes
0.77%
2.82%
3.38%
Returns After Taxes on
Distributions*
0.76%
2.79%
3.27%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares*
1.06%
2.77%
3.26%
Lehman One-Year
Municipal Index
1.22%
3.56%
4.09%
* After-tax returns 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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Short Duration California Municipal Portfolio (cont'd)
------------------------------------------------------------------------------Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolio.
Fee Table
------------------------------------------------------------------------------Short Duration
California Municipal
Portfolio
SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested Dividends
Deferred Sales Charge (Load)
Redemption Fees
Exchange Fees
Maximum Account Fee

None
None
None
None
None
$100 1

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio assets)
Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Servicing Fees
Transfer Agent Expenses
All Other Expenses
Total Other Expenses
Total Annual Portfolio Operating Expenses

0.50%
None
0.10%
0.03%
0.15%
0.28%
0.78%
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1 Certain shareholders may be charged an annual account maintenance fee of
$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is deducted from cash held in the
account or, if insufficient cash is maintained in that account, by selling
securities. Shares of the Fund purchased or redeemed through broker-dealers,
banks and other financial institutions may be subject to fees imposed by those
institutions.
------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolio for the time
periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each
year and that the Portfolio's operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
would be:
1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

$ 80
$249
$433
$966

------------------------------------------------------------------------------28 Prospectus--May 2, 2005

Diversified Municipal Portfolio
------------------------------------------------------------------------------Investment Objective
To provide safety of principal and maximize total return after taking account
of federal taxes.
Principal Investment Strategies
As a matter of fundamental policy, the Diversified Municipal Portfolio, under
normal circumstances, invests at least 80% of its net assets in municipal
securities. For purposes of this policy, net assets include any borrowings for
investment purposes. The Portfolio will invest no more than 25% of its total
assets in municipal securities of issuers located in any one state.
The municipal securities in which the 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 is generally exempt from
federal personal income tax, although in certain instances, it may be
includable in income subject to alternative minimum tax.
The Portfolio invests at least 80% of its total assets in municipal securities
rated A or better by national rating agencies and comparably rated municipal
notes. The Portfolio may invest up to 20% of its total assets in fixed-income
securities rated BB or B by national rating agencies, which are not
investment-grade.
The Portfolio may also invest up to 20% of its net assets in fixed-income
securities of U.S. issuers that are not municipal securities if, in our
opinion, these securities will enhance the after-tax return for Portfolio
investors.
The Portfolio may use derivatives, such as options, futures, forwards and swaps.
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In managing the Portfolio, we may use interest-rate forecasting to determine
the best level of interest-rate risk at a given time. We may moderately shorten
the average duration of the Portfolio when we expect interest rates to rise and
modestly lengthen average duration when we anticipate that rates will fall.
The Portfolio seeks to maintain an effective duration of three and one-half to
seven years under normal market conditions.
Duration is a measure that relates the price volatility of a security to
changes in interest rates. The duration of a debt security is the weighted
average term to maturity, expressed in years, of the present value of all
future cash flows, including coupon payments and principal repayments. Thus, by
definition, duration is always less than or equal to full maturity. For
example, if the Portfolio's duration is around five years, it will lose about
5% in principal should interest rates rise 1% and gain about 5% in principal
should interest rates fall 1%.
The two principal classifications of municipal securities are bonds and notes.
Municipal bonds are intended to meet longer-term capital needs while municipal
notes are intended to fulfill short-term capital needs. Municipal notes
generally have original maturities not exceeding one year. Municipal notes
include tax anticipation notes, revenue anticipation notes, bond anticipation
notes, variable rate demand obligations, and tax-exempt commercial paper.
Municipal securities are typically classified as "general obligation" or
"revenue" or "special obligation" bonds. General obligation bonds are secured
by the issuer's pledge of its full faith, credit, and taxing power for payment
of principal and interest. Revenue or special obligation bonds are payable only
from the revenues derived from a particular facility or class of facilities or,
in some cases, from the proceeds of a special excise or other tax, but not from
general tax revenues. The Portfolio may invest more than 25% of its net assets
in revenue bonds, which generally do not have the pledge of the credit of the
issuer. The payment of the principal and interest on revenue bonds is dependent
solely on the ability of the user of the facilities financed by the bonds to
meet its financial obligations and the pledge, if any, of real and personal
property financed as security for such payment.
Current federal tax law distinguishes between municipal securities issued to
finance certain private activities ("private activity bonds") and other
municipal securities. Private activity bonds, most of which pay interest that
is subject to federal alternative minimum tax, and are also revenue bonds,
include bonds issued to finance such projects as airports, housing projects,
resource recovery programs, solid waste disposal facilities, and student loan
programs.
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Diversified Municipal Portfolio (cont'd)
------------------------------------------------------------------------------The yields of municipal securities depend on, among other factors, conditions
in the municipal bond markets and fixed-income markets generally, the size of a
particular offering, the maturity of the obligations and the rating of the
issue. Normally, lower-rated municipal securities provide higher yields than
those of more highly rated securities, but involve greater risks. When the
spread between the yields of lower-rated obligations and those of more highly
rated issues is relatively narrow, the Portfolio may invest in the latter since
they will provide optimal yields with somewhat less risk.
Principal Investment Risks
General risks of investing in the Portfolio: The share prices of the Portfolio
will fluctuate and you may lose money. There is no guarantee that the Portfolio
will achieve its investment objective.
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Interest-rate risk: This is the risk that changes in interest rates will affect
the value of the Portfolio's investments in fixed-income debt securities such
as bonds and notes. Increases in interest rates may cause the value of the
Portfolio's investments to decline.
The Portfolio may experience increased interest rate risk to the extent it
invests in:
o

lower rated securities or comparable unrated securities;

o

debt securities with longer maturities;

o debt securities paying no current interest, such as zero coupon securities;
or
o debt securities paying non-cash interest in the form of other debt
securities (pay-in-kind securities).
Because prices of intermediate bonds are more sensitive to interest-rate
changes than those of shorter duration, this Portfolio has greater
interest-rate risk than the Fund's short-duration Portfolios.
Callable securities: Many municipal securities have call features which allow
the issuer of the security to repay principal prior to the maturity date of the
security. The issuer will typically call a security when interest rates are
lower than the original issue yield of the security. The Portfolio may lose any
premium it has paid for the called security over its par value and the
principal received by the Portfolio when a security is called is usually
reinvested at a lower yield.
Credit risk: This is the risk the issuer or the guarantor of a debt security,
or the counterparty to a derivatives contract, will be unable or unwilling to
make timely principal and/or interest payments, or to otherwise honor its
obligations. The degree of risk for a particular security may be reflected in
its credit rating. Credit risk is greater for medium quality and lower-rated
securities. Lower-rated debt securities and similar unrated securities
(commonly known as "junk bonds") have speculative elements or are predominantly
speculative credit risks.
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 political or legislative changes, uncertainties related to the
tax status of municipal securities, or the rights of investors in these
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, may have increased risks.
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.
Also, some municipal securities are municipal lease obligations. A municipal
lease obligation is not backed by the full faith and credit of the issuing
municipality, but is usually backed by the municipality's pledge to make annual
appropriations for lease payments. Thus, it is possible that a municipality
will not appropriate money for lease payments. Additionally, some municipal
lease obligations may allow for lease cancellation prior to the maturity date
of the security. Municipal lease obligations may be less readily marketable
than other municipal securities and some may be illiquid.
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.
Liquidity risk: Liquidity risk exists when particular investments are difficult
to purchase or sell, possibly preventing the Portfolio from selling out of
these illiquid securities at an advantageous price. The Portfolio is subject to
liquidity risk because the market for municipal securities is generally smaller
than many other markets. In addition, liquidity risk tends to increase to the

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

extent the Portfolio invests in debt securities whose sale may be restricted by
law or by contract.
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Derivatives risk: The Portfolio may use derivatives as direct investments to
earn income, enhance yield, and broaden portfolio diversification, which entail
greater risk than if used solely for hedging purposes. In addition to other
risks such as the credit risk of the counterparty, derivatives involve the risk
of difficulties in pricing and valuation and the risk that changes in the value
of the derivative may not correlate perfectly with relevant assets, rates, or
indices. Some derivatives, such as reverse repurchase agreements, may result in
leverage, which can make the Portfolio more volatile and can compound other
risks.
Other risks: Bonds of certain sectors have special risks. For example, the
health care industry can be affected by federal or state legislation, electric
utilities are subject to governmental regulation, and private activity bonds
are not government backed.
Management risk: The Portfolio is subject to management risk because it is an
actively managed investment portfolio. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolio,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
Investment Performance
The bar chart shows the Portfolio's performance for the past 10 calendar years.
The table shows how the Portfolio's average annual returns, before and after
taxes, differ from those of a broad-based securities market index. Both the bar
chart and the table indicate the volatility of an investment in the Portfolio
and give some indication of the risk. The Portfolio's past performance, before
and after taxes, is no guarantee of how it will perform in the future.
DIVERSIFIED MUNICIPAL PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
<TABLE>
<S>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
12.97%
3.64%
6.68%
4.62%
0.45%
7.81%
5.49%
6.79%
4.04%
2.60%
-------------------------------------------------------------------------------------------1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
</TABLE>
Best and Worst Quarters
------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
3/31/95
5.03%
Worst Quarter
6/30/04
-1.78%
Average Annual Total Returns
------------------------------------------------------------------------------For Periods Ended December 31, 2004
One Year
Five Years
Ten Years
------------------------------------------------------------------------------Diversified Municipal
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Returns Before Taxes
Returns After Taxes on
Distributions*
Returns After Taxes on
Distributions and Sale
of Portfolio Shares*
Lehman Five-Year General
Obligation Municipal
Bond Index

2.60%

5.33%

5.46%

2.60%

5.30%

5.40%

2.78%

5.12%

5.27%

3.13%

5.97%

5.89%

* After-tax returns 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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Diversified Municipal Portfolio (cont'd)
------------------------------------------------------------------------------Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolio.
Fee Table
------------------------------------------------------------------------------Diversified
Municipal Portfolio
SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested Dividends
Deferred Sales Charge (Load)
Redemption Fees
Exchange Fees
Maximum Account Fee

None
None
None
None
None
$100 1

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio assets)
Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Servicing Fees
Transfer Agent Expenses
All Other Expenses
Total Other Expenses
Total Annual Portfolio Operating Expenses

0.47%
None
0.10%
0.01%
0.03%
0.14%
0.61%

1 Certain shareholders may be charged an annual account maintenance fee of
$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is deducted from cash held in the
account or, if insufficient cash is maintained in that account, by selling
securities. Shares of the Fund purchased or redeemed through broker-dealers,
banks and other financial institutions may be subject to fees imposed by those
institutions.
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------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolio for the time
periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each
year and that the Portfolio's operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
would be:
1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

$ 62
$195
$340
$762
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Short Duration Diversified Municipal Portfolio
------------------------------------------------------------------------------Investment Objective
To provide safety of principal and a moderate rate of return after taking
account of federal taxes.
Principal Investment Strategies
As a matter of fundamental policy, the Short Duration Diversified Municipal
Portfolio, under normal circumstances, invests at least 80% of its net assets
in municipal securities. For purposes of this policy, net assets include any
borrowings for investment purposes. The Portfolio will invest no more than 25%
of its total assets in municipal securities of issuers located in any one state.
The municipal securities in which the 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 is generally exempt from
federal personal income tax, although in certain instances, it may be
includable in income subject to alternative minimum tax.
The Portfolio invests at least 80% of its total assets in municipal securities
rated A or better by national rating agencies and comparably rated municipal
notes. The Portfolio may invest up to 20% of its total assets in fixed-income
securities rated BB or B by national rating agencies, which are not
investment-grade.
The Portfolio may also invest up to 20% of its net assets in fixed-income
securities of U.S. issuers that are not municipal securities if, in our
opinion, these securities will enhance the after-tax return for Portfolio
investors.
The Portfolio may use derivatives, such as options, futures, forwards and swaps.
In managing the Portfolio, we may use interest-rate forecasting to determine
the best level of interest-rate risk at a given time. We may moderately shorten
the average duration of the Portfolio when we expect interest rates to rise and
modestly lengthen average duration when we anticipate that rates will fall.
The Portfolio seeks to maintain an effective duration of one-half year to two
and one-half years under normal market conditions. Duration is a measure that
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relates the price volatility of a security to changes in interest rates. The
duration of a debt security is the weighted average term to maturity, expressed
in years, of the present value of all future cash flows, including coupon
payments and principal repayments. Thus, by definition, duration is always less
than or equal to full maturity. For example, if the Portfolio's duration is
around two years, it will lose about 2% in principal should interest rates rise
1% and gain about 2% in principal should interest rates fall 1%.
The two principal classifications of municipal securities are bonds and notes.
Municipal bonds are intended to meet longer-term capital needs while municipal
notes are intended to fulfill short-term capital needs. Municipal notes
generally have original maturities not exceeding one year. Municipal notes
include tax anticipation notes, revenue anticipation notes, bond anticipation
notes, variable rate demand obligations, and tax-exempt commercial paper.
Municipal securities are typically classified as "general obligation" or
"revenue" or "special obligation" bonds. General obligation bonds are secured
by the issuer's pledge of its full faith, credit, and taxing power for payment
of principal and interest. Revenue or special obligation bonds are payable only
from the revenues derived from a particular facility or class of facilities or,
in some cases, from the proceeds of a special excise or other tax, but not from
general tax revenues. The Portfolio may invest more than 25% of its net assets
in revenue bonds, which generally do not have the pledge of the credit of the
issuer. The payment of the principal and interest on revenue bonds is dependent
solely on the ability of the user of the facilities financed by the bonds to
meet its financial obligations and the pledge, if any, of real and personal
property financed as security for such payment.
Current federal tax law distinguishes between municipal securities issued to
finance certain private activities ("private activity bonds") and other
municipal securities. Private activity bonds, most of which pay interest that
is subject to federal alternative minimum tax, and are also revenue bonds,
include bonds issued to finance such projects as airports, housing projects,
resource recovery programs, solid waste disposal facilities, and student loan
programs.
The yields of municipal securities depend on, among other factors, conditions
in the municipal bond markets and fixed------------------------------------------------------------------------------Prospectus--May 2, 2005 33

Short Duration Diversified Municipal Portfolio (cont'd)
------------------------------------------------------------------------------income markets generally, the size of a particular offering, the maturity of
the obligations and the rating of the issue. Normally, lower-rated municipal
securities provide higher yields than those of more highly rated securities,
but involve greater risks. When the spread between the yields of lower-rated
obligations and those of more highly rated issues is relatively narrow, the
Portfolio may invest in the latter since they will provide optimal yields with
somewhat less risk.
Principal Investment Risks
General risks of investing in the Portfolio: The share prices of the Portfolio
will fluctuate and you may lose money. There is no guarantee that the Portfolio
will achieve its investment objective.
Interest-rate risk: This is the risk that changes in interest rates will affect
the value of the Portfolio's investments in fixed-income debt securities such
as bonds and notes. Increases in interest rates may cause the value of the
Portfolio's investments to decline.
The Portfolio may experience increased interest rate risk to the extent it
invests in:
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o

lower rated securities or comparable unrated securities;

o

debt securities with longer maturities;

o debt securities paying no current interest, such as zero coupon securities;
or
o debt securities paying non-cash interest in the form of other debt
securities (pay-in-kind securities).
Credit risk: This is the risk the issuer or the guarantor of a debt security,
or the counterparty to a derivatives contract, will be unable or unwilling to
make timely principal and/or interest payments, or to otherwise honor its
obligations. The degree of risk for a particular security may be reflected in
its credit rating. Credit risk is greater for medium quality and lower-rated
securities. Lower-rated debt securities and similar unrated securities
(commonly known as "junk bonds") have speculative elements or are predominantly
speculative credit risks.
Riskier than a money-market fund: The Portfolio is invested in securities with
longer maturities than the assets of the type of mutual fund known as a
money-market fund. The risk of a decline in the market value of the Portfolio
is greater than for a money-market fund since the credit quality of the
Portfolio securities may be lower and the effective duration of the Portfolio
will be longer.
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 political or legislative changes, uncertainties related to the
tax status of municipal securities, or the rights of investors in these
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, may have increased risks.
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.
Also, some municipal securities are municipal lease obligations. A municipal
lease obligation is not backed by the full faith and credit of the issuing
municipality, but is usually backed by the municipality's pledge to make annual
appropriations for lease payments. Thus, it is possible that a municipality
will not appropriate money for lease payments. Additionally, some municipal
lease obligations may allow for lease cancellation prior to the maturity date
of the security. Municipal lease obligations may be less readily marketable
than other municipal securities and some may be illiquid.
Liquidity risk: Liquidity risk exists when particular investments are difficult
to purchase or sell, possibly preventing the Portfolio from selling out of
these illiquid securities at an advantageous price. The Portfolio is subject to
liquidity risk because the market for municipal securities is generally smaller
than many other markets. In addition, liquidity risk tends to increase to the
extent the Portfolio invests in debt securities whose sale may be restricted by
law or by contract.
Derivatives risk: The Portfolio may use derivatives as direct investments to
earn income, enhance yield, and broaden portfolio diversification, which entail
greater risk than if used solely for hedging purposes. In addition to other
risks such as the credit risk of the counterparty, derivatives involve the risk
of difficulties in pricing and valuation and the risk that changes in the value
of the derivative may not correlate
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perfectly with relevant assets, rates, or indices. Some derivatives, such as
reverse repurchase agreements, may result in leverage, which can make the
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Portfolio more volatile and can compound other risks.
Other risks: Bonds of certain sectors have special risks. For example, the
health care industry can be affected by federal or state legislation, electric
utilities are subject to governmental regulation, and private activity bonds
are not government backed.
Management risk: The Portfolio is subject to management risk because it is an
actively managed investment portfolio. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolio,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
Investment Performance
The bar chart shows the Portfolio's performance for each full calendar year
since inception. The table shows how the Portfolio's average annual returns,
before and after taxes, differ from those of a broad-based securities market
index. Both the bar chart and the table indicate the volatility of an
investment in the Portfolio and give some indication of the risk. The
Portfolio's past performance, before and after taxes, is no guarantee of how it
will perform in the future.
SHORT DURATION DIVERSIFIED MUNICIPAL PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
<TABLE>
<S>

<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
6.36%
3.55%
3.96%
3.94%
2.57%
4.69%
5.11%
3.69%
1.86%
1.10%
-------------------------------------------------------------------------------------------1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
</TABLE>
Best and Worst Quarters
------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
3/31/95
2.01%
Worst Quarter
6/30/04
-0.35%
Average Annual Total Returns
------------------------------------------------------------------------------For Periods Ended December 31, 2004
One Year
Five Years
Ten Years
------------------------------------------------------------------------------Short Duration
Diversified Municipal
Returns Before Taxes
1.10%
3.28%
3.67%
Returns After Taxes on
Distributions*
1.10%
3.23%
3.58%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares*
1.32%
3.20%
3.57%
Lehman One-Year
Municipal Index
1.22%
3.56%
4.09%
* After-tax returns 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
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arrangements such as 401(k) plans or individual retirement accounts.
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Short Duration Diversified Municipal Portfolio (cont'd)
------------------------------------------------------------------------------Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolio.
Fee Table
------------------------------------------------------------------------------Short Duration
Diversified Municipal
Portfolio
SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested Dividends
Deferred Sales Charge (Load)
Redemption Fees
Exchange Fees
Maximum Account Fee

None
None
None
None
None
$100 1

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio assets)
Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Servicing Fees
Transfer Agent Expenses
All Other Expenses
Total Other Expenses
Total Annual Portfolio Operating Expenses

0.50%
None
0.10%
0.01%
0.08%
0.19%
0.69%

1 Certain shareholders may be charged an annual account maintenance fee of
$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is deducted from cash held in the
account or, if insufficient cash is maintained in that account, by selling
securities. Shares of the Fund purchased or redeemed through broker-dealers,
banks and other financial institutions may be subject to fees imposed by those
institutions.
------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolio for the time
periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each
year and that the Portfolio's operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
would be:
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1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

$ 70
$221
$384
$859
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U.S. Government Short Duration Portfolio
------------------------------------------------------------------------------Investment Objective
To provide safety of principal and a moderate rate of income that is generally
exempt from state and local taxes.
Principal Investment Strategies
The U.S. Government Short Duration Portfolio invests, under normal
circumstances, at least 80% of its net assets in U.S. Government and agency
securities. For purposes of this policy, net assets include any borrowings for
investment purposes. You will be notified at least 60 days prior to any change
to the Portfolio's 80% investment policy. The Portfolio may also invest in
high-quality money-market securities, which are securities that have remaining
maturities of one year or less and are rated AA or better by Standard & Poor's
or Aa or better by Moody's. Additionally, up to 10% of the Portfolio's total
assets may be invested in other securities rated A or better by national rating
agencies and comparably rated commercial paper and notes.
Many types of securities may be purchased by the Portfolio, including bills,
notes, corporate bonds, inflation-protected securities, mortgage-backed
securities, asset-backed securities, as well as others. The Portfolio may use
derivatives, such as options, futures, forwards and swaps.
The income earned by the Portfolio is generally exempt from state and local
taxes, however states have different requirements for tax-exempt distributions
and there is no assurance that your distributions from the Portfolio's income
will not be subject to the state and local taxes of your state. Please consult
your tax advisor with respect to the tax treatment of such distributions in
your state.
In managing the Portfolio, we may use interest-rate forecasting to determine
the best level of interest-rate risk at a given time. We may moderately shorten
the average duration of the Portfolio when we expect interest rates to rise and
modestly lengthen average duration when we anticipate that rates will fall.
The Portfolio seeks to maintain an effective duration of one to three years
under normal market conditions. Duration is a measure that relates the price
volatility of a security to changes in interest rates. The duration of a debt
security is the weighted average term to maturity, expressed in years, of the
present value of all future cash flows, including coupon payments and principal
repayments. Thus, by definition, duration is always less than or equal to full
maturity. For example, if the Portfolio's duration is around two years, it will
lose about 2% in principal should interest rates rise 1% and gain about 2% in
principal should interest rates fall 1%.
Since the U.S. Government Short Duration Portfolio owns a high percentage of
securities that are U.S. Government securities, its returns will generally be
lower than those of the Short Duration Plus Portfolio.
Principal Investment Risks
General risks of investing in the Portfolio: The share prices of the Portfolio
will fluctuate and you may lose money. There is no guarantee that the Portfolio
will achieve its investment objective.
Interest-rate risk: This is the risk that changes in interest rates will affect
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the value of the Portfolio's investments in fixed-income debt securities such
as bonds and notes. Increases in interest rates may cause the value of the
Portfolio's investments to decline.
The Portfolio may experience increased interest rate risk to the extent it
invests in:
o

lower rated securities or comparable unrated securities;

o

debt securities with longer maturities;

o debt securities paying no current interest, such as zero coupon securities;
or
o debt securities paying non-cash interest in the form of other debt
securities (pay-in-kind securities).
Credit risk: This is the risk the issuer or the guarantor of a debt security,
or the counterparty to a derivatives contract, will be unable or unwilling to
make timely principal and/or interest payments, or to otherwise honor its
obligations. The degree of risk for a particular security may be reflected in
its credit rating. Credit risk is greater for medium quality and lower-rated
securities.
While securities issued by the U.S. Treasury and some U.S. agency securities
are backed by the U.S. Government, other U.S. agency securities are backed only
by the credit of the issuing agency or instrumentality. For example, securities
issued by Government National Mortgage Association
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U.S. Government Short Duration Portfolio (cont'd)
------------------------------------------------------------------------------("GNMA") are backed by the United States while securities issued by Federal
Home Loan Mortgage Corporation ("FHLMC") are backed only by the credit of
FHLMC. However, some issuers of agency securities may have the right to borrow
from the U.S. Treasury to meet their obligations, such as the U.S. Postal
Service.
No government guarantee: Investments in the Portfolio are not insured by the
U.S. Government.
Riskier than a money-market fund: The Portfolio is invested in securities with
longer maturities than the assets of the type of mutual fund known as a
money-market fund. The risk of a decline in the market value of the Portfolio
is greater than for a money-market fund since the credit quality of the
Portfolio securities may be lower and the effective duration of the Portfolio
is longer.
Inflation-protected securities: The terms of inflation-protected securities
provide for the coupon and/or maturity value to be adjusted based on changes in
inflation. 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, these securities may have
limited liquidity in the secondary market.
Derivatives risk: The Portfolio may use derivatives as direct investments to
earn income, enhance yield and broaden portfolio diversification, which entail
greater risk than if used solely for hedging purposes. In addition to other
risks such as the credit risk of the counterparty, derivatives involve the risk
of difficulties in pricing and valuation and the risk that changes in the value
of the derivative may not correlate perfectly with relevant assets, rates, or
indices. Some derivatives, such as reverse repurchase agreements, may result in
leverage, which can make the Portfolio more volatile and can compound other
risks.
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Mortgage-related securities: In the case of mortgage-related securities that
are not backed by the U.S. Government or one of its agencies, a loss could be
incurred if the collateral backing these securities is insufficient. This may
occur even though the collateral is government-backed. In addition,
mortgage-related securities subject the Portfolio to the following risks:
Prepayment risk: Because interest rates rise and fall, there is no way to be
certain of the actual rates of prepayment by the borrowers on the underlying
mortgages. Thus, actual prepayments on the securities could differ from
expected prepayments. As a result, the value of a security could be lower
than expected.
Shortening risk: Shortening risk is the possibility that falling interest
rates may cause prepayments of principal to occur at a faster-than-expected
rate. This particular risk may effectively change a security that was
considered intermediate- or long-term into a short-term security. The prices
of short-term securities do not rise as much in response to a fall in
interest rates as do the prices of intermediate- or long-term securities.
Extension risk: Extension risk is the possibility that rising interest rates
may cause prepayments of principal to occur at a slower-than-expected rate.
This particular risk may effectively change a security that was considered
short- or intermediate-term into a long-term security. The prices of
long-term securities generally fall more in response to a rise in interest
rates than do the prices of short- or intermediate-term securities.
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Management risk: The Portfolio is subject to management risk because it is an
actively managed investment portfolio. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolio,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
Investment Performance
The bar chart shows the Portfolio's performance for the past 10 calendar years.
The table shows how the Portfolio's average annual returns, before and after
taxes, differ from those of a broad-based securities market index. Both the bar
chart and the table indicate the volatility of an investment in the Portfolio
and give some indication of the risk. The Portfolio's past performance, before
and after taxes, is no guarantee of how it will perform in the future.
U.S. GOVERNMENT SHORT DURATION PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
<TABLE>
<S>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
10.11%
4.09%
5.65%
5.55%
3.08%
7.34%
7.55%
5.64%
1.44%
0.94%
-------------------------------------------------------------------------------------------1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
</TABLE>
Best and Worst Quarters
------------------------------------------------------------------------------Quarter Ended
Total Return
-------------------------------------------------------------------------------
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Best Quarter
Worst Quarter

9/30/01
6/30/04

3.43%
-1.28%

Average Annual Total Returns
------------------------------------------------------------------------------For Periods Ended December 31, 2004
One Year
Five Years
Ten Years
------------------------------------------------------------------------------U.S. Government
Short Duration
Returns Before Taxes
0.94%
4.54%
5.10%
Returns After Taxes on
Distributions*
0.11%
2.96%
3.26%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares*
0.61%
2.91%
3.21%
Merrill Lynch 1-3 Year
Treasury Index
0.91%
4.93%
5.71%
* After-tax returns 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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U.S. Government Short Duration Portfolio (cont'd)
------------------------------------------------------------------------------Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolio.
Fee Table
------------------------------------------------------------------------------U.S. Government
Short Duration
Portfolio
SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested Dividends
Deferred Sales Charge (Load)
Redemption Fees
Exchange Fees
Maximum Account Fee

None
None
None
None
None
$100 1

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio assets)
Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Servicing Fees
Transfer Agent Expenses
Interest Expense
All Other Expenses
Total Other Expenses
Total Annual Portfolio Operating Expenses

0.50%
None
0.10%
0.02%
0.02%
0.16%
0.30%
0.80%
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1 Certain shareholders may be charged an annual account maintenance fee of
$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is deducted from cash held in the
account or, if insufficient cash is maintained in that account, by selling
securities. Shares of the Fund purchased or redeemed through broker-dealers,
banks and other financial institutions may be subject to fees imposed by those
institutions.
------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolio for the time
periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each
year and that the Portfolio's operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
would be:
1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

$ 82
$255
$444
$990
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Short Duration Plus Portfolio
------------------------------------------------------------------------------Investment Objective
To provide safety of principal and a moderate rate of income that is subject to
taxes.
Principal Investment Strategies
The Short Duration Plus Portfolio will invest at least 80% of its total assets
in securities rated A or better by national rating agencies and comparably
rated commercial paper and notes. Many types of securities may be purchased by
the Portfolio, including corporate bonds, notes, U.S. Government and agency
securities, asset-backed securities, mortgage-related securities and
inflation-protected securities as well as others. The Portfolio may also invest
up to 20% of its total assets in fixed-income foreign securities in developed
or emerging-market countries. The Portfolio may use derivatives, such as
options, futures, forwards and swaps.
The Portfolio may invest up to 20% of its total assets in fixed-income
securities rated BB or B by national rating agencies, which are not
investment-grade.
In managing the Portfolio, we may use interest-rate forecasting to determine
the best level of interest-rate risk at a given time. We may moderately shorten
the average duration of the Portfolio when we expect interest rates to rise and
modestly lengthen average duration when we anticipate that rates will fall.
The Portfolio seeks to maintain an effective duration of one to three years
under normal market conditions. Duration is a measure that relates the price
volatility of a security to changes in interest rates. The duration of a debt
security is the weighted average term to maturity, expressed in years, of the
present value of all future cash flows, including coupon payments and principal
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repayments. Thus, by definition, duration is always less than or equal to full
maturity. For example, if the Portfolio's duration is around two years, it will
lose about 2% in principal should interest rates rise 1% and gain about 2% in
principal should interest rates fall 1%.
Principal Investment Risks
General risks of investing in the Portfolio: The share prices of the Portfolio
will fluctuate and you may lose money. There is no guarantee that the Portfolio
will achieve its investment objective.
Interest-rate risk: This is the risk that changes in interest rates will affect
the value of the Portfolio's investments in fixed-income debt securities such
as bonds and notes. Increases in interest rates may cause the value of the
Portfolio's investments to decline.
The Portfolio may experience increased interest rate risk to the extent it
invests in:
o

lower rated securities or comparable unrated securities;

o

debt securities with longer maturities;

o debt securities paying no current interest, such as zero coupon securities;
or
o debt securities paying non-cash interest in the form of other debt
securities (pay-in-kind securities).
Credit risk: This is the risk the issuer or the guarantor of a debt security,
or the counterparty to a derivatives contract, will be unable or unwilling to
make timely principal and/or interest payments, or to otherwise honor its
obligations. The degree of risk for a particular security may be reflected in
its credit rating. Credit risk is greater for medium quality and lower-rated
securities. Lower-rated debt securities and similar unrated securities
(commonly known as "junk bonds") have speculative elements or are predominately
speculative credit risks.
Riskier than a money-market fund: The Portfolio is invested in securities with
longer maturities than the assets of the type of mutual fund known as a
money-market fund. However, the risk of a decline in the market value of the
Portfolio is greater than for a money-market fund since the credit quality of
the Portfolio securities may be lower and the effective duration of the
Portfolio is longer.
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Short Duration Plus Portfolio (cont'd)
------------------------------------------------------------------------------Inflation-protected securities: The terms of inflation-protected securities
provide for the coupon and/or maturity value to be adjusted based on changes in
inflation. 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, these securities may have
limited liquidity in the secondary market.
Foreign securities: Investing in foreign securities entails special risks, such
as potential political and economic instability, greater volatility and less
liquidity. In addition, there is the possibility that changes in value of a
foreign currency will reduce the U.S. dollar value of securities denominated in
that currency. These risks are heightened with respect to investments in
emerging-market countries where there is an even greater amount of economic,
political and social instability. Economic, political and social instability
could disrupt the financial markets in which the Portfolio invests and
adversely affect the value of the Portfolio's assets. In addition, national
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policies may restrict investment opportunities. For example, there may be
restrictions on investment in issuers or industries deemed sensitive to
national interests.
Derivatives risk: The Portfolio may use derivatives as direct investments to
earn income, enhance yield and broaden portfolio diversification, which entail
greater risk than if used solely for hedging purposes. In addition to other
risks such as the credit risk of the counterparty, derivatives involve the risk
of difficulties in pricing and valuation and the risk that changes in the value
of the derivative may not correlate perfectly with relevant assets, rates, or
indices. Some derivatives, such as reverse repurchase agreements, may result in
leverage, which can make the Portfolio more volatile and can compound other
risks.
Mortgage-related securities: Investments in mortgage-related securities expose
the Portfolio to the following risks:
Prepayment risk: Because interest rates rise and fall, there is no way to be
certain of the actual rates of prepayment by the borrowers on the underlying
mortgages. Thus, actual prepayments on the securities could differ from
expected prepayments. As a result, the value of a security could be lower
than expected.
Shortening risk: Shortening risk is the possibility that falling interest
rates may cause prepayments of principal to occur at a faster-than-expected
rate. This particular risk may effectively change a security that was
considered intermediate- or long-term into a short-term security. The prices
of short-term securities do not rise as much in response to a fall in
interest rates as do the prices of intermediate- or long-term securities.
Extension risk: Extension risk is the possibility that rising interest rates
may cause prepayments of principal to occur at a slower-than-expected rate.
This particular risk may effectively change a security that was considered
short- or intermediate-term into a long-term security. The prices of
long-term securities generally fall more in response to a rise in interest
rates than do the prices of short- or intermediate-term securities.
Management risk: The Portfolio is subject to management risk because it is an
actively managed investment portfolio. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolio,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
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Investment Performance
The bar chart shows the Portfolio's performance for the past 10 calendar years.
The table shows how the Portfolio's average annual returns, before and after
taxes, differ from those of a broad-based securities market index. Both the bar
chart and the table indicate the volatility of an investment in the Portfolio
and give some indication of the risk. The Portfolio's past performance, before
and after taxes, is no guarantee of how it will perform in the future.
SHORT DURATION PLUS PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
<TABLE>
<S>

<C>

<C>

<C>

<C>

<C>

<C>

<C>
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<C>

<C>

10.10%
4.79%
5.54%
5.93%
3.78%
6.32%
8.35%
5.09%
2.57%
1.27%
-----------------------------------------------------------------------------------------1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
</TABLE>
Best and Worst Quarters
------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
9/30/01
3.16%
Worst Quarter
6/30/04
-1.15%
Average Annual Total Returns
------------------------------------------------------------------------------For Years Ended December 31, 2004
One Year
Five Years
Ten Years
------------------------------------------------------------------------------Short Duration Plus
Returns Before Taxes
1.27%
4.69%
5.34%
Returns After Taxes on
Distributions*
0.31%
3.09%
3.38%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares*
0.84%
3.02%
3.34%
Merrill Lynch 1-3 Year
Treasury Index
0.91%
4.93%
5.71%
* After-tax returns 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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Short Duration Plus Portfolio (cont'd)
------------------------------------------------------------------------------Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolio.
Fee Table
------------------------------------------------------------------------------Short Duration
Plus Portfolio
SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested Dividends
Deferred Sales Charge (Load)
Redemption Fees
Exchange Fees
Maximum Account Fee

None
None
None
None
None
$100 1

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio assets)
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Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Servicing Fees
Transfer Agent Expenses
Interest Expense
All Other Expenses
Total Other Expenses
Total Annual Portfolio Operating Expenses 2

0.47%
None
0.10%
0.01%
0.02%
0.07%
0.20%
0.67%

1 Certain shareholders may be charged an annual account maintenance fee of
$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is deducted from cash held in the
account or, if insufficient cash is maintained in that account, by selling
securities. Shares of the Fund purchased or redeemed through broker-dealers,
banks and other financial institutions may be subject to fees imposed by those
institutions.
2 Expense information has been restated to reflect a reduction in management
fees effective October 28, 2004.
------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolio for the time
periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each
year and that the Portfolio's operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
would be:
1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

$ 68
$214
$373
$835
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Intermediate Duration Portfolio
------------------------------------------------------------------------------Investment Objective
To provide safety of principal and a moderate to high rate of income that is
subject to taxes.
Principal Investment Strategies
The Intermediate Duration Portfolio will invest at least 65% of its total
assets in securities rated AA or better by national rating agencies and
comparably rated commercial paper and notes. In addition, the Portfolio will
invest at least 80% of its total assets in securities rated A or better by
national rating agencies.
Many types of securities may be purchased by the Portfolio, including corporate
bonds, notes, U.S. Government and agency securities, asset-backed securities,
mortgage-related securities and inflation-protected securities as well as
others. The Portfolio may also invest up to 20% of its total assets in
fixed-income foreign securities in developed or emerging-market countries.
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The Portfolio may use derivatives, such as options, futures, forwards and swaps.
The Portfolio may invest up to 20% of its total assets in fixed-income
securities rated BB or B by national rating agencies, which are not
investment-grade.
In managing the Portfolio, we may use interest-rate forecasting to determine
the best level of interest-rate risk at a given time. We may moderately shorten
the average duration of the Portfolio when we expect interest rates to rise and
modestly lengthen average duration when we anticipate that rates will fall.
The Portfolio seeks to maintain an effective duration of three to six years
under normal market conditions. Duration is a measure that relates the price
volatility of a security to changes in interest rates. The duration of a debt
security is the weighted average term to maturity, expressed in years, of the
present value of all future cash flows, including coupon payments and principal
repayments. Thus, by definition, duration is always less than or equal to full
maturity. For example, if the Portfolio's duration is around five years, it
will lose about 5% in principal should interest rates rise 1% and gain about 5%
in principal should interest rates fall 1%.
Principal Investment Risks
General risks of investing in the Portfolio: The share prices of the Portfolio
will fluctuate and you may lose money. There is no guarantee that the Portfolio
will achieve its investment objective.
Interest-rate risk: This is the risk that changes in interest rates will affect
the value of the Portfolio's investments in fixed-income debt securities such
as bonds and notes. Increases in interest rates may cause the value of the
Portfolio's investments to decline.
The Portfolio may experience increased interest rate risk to the extent it
invests in:
o

lower rated securities or comparable unrated securities;

o

debt securities with longer maturities;

o debt securities paying no current interest, such as zero coupon securities;
or
o debt securities paying non-cash interest in the form of other debt
securities (pay-in-kind securities).
Because prices of intermediate bonds are more sensitive to interest-rate
changes than those of shorter duration, this Portfolio has greater
interest-rate risk than the Fund's short-duration Portfolios.
Credit risk: This is the risk the issuer or the guarantor of a debt security,
or the counterparty to a derivatives contract, will be unable or unwilling to
make timely principal and/or interest payments, or to otherwise honor its
obligations. The degree of risk for a particular security may be reflected in
its credit rating. Credit risk is greater for medium quality and lower-rated
securities. Lower-rated debt securities and similar unrated securities
(commonly known as "junk bonds") have speculative elements or are predominantly
speculative credit risks.
Inflation-protected securities: The terms of inflation-protected securities
provide for the coupon and/or maturity value to be adjusted based on changes in
inflation. 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, these securities may have
limited liquidity in the secondary market.
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Intermediate Duration Portfolio (cont'd)
------------------------------------------------------------------------------Foreign securities: Investing in foreign securities entails special risks, such
as potential political and economic instability, greater volatility and less
liquidity. In addition, there is the possibility that changes in value of a
foreign currency will reduce the U.S. dollar value of securities denominated in
that currency. These risks are heightened with respect to investments in
emerging-market countries where there is an even greater amount of economic,
political and social instability. Economic, political and social instability
could disrupt the financial markets in which the Portfolio invests and
adversely affect the value of the Portfolio's assets. In addition, national
policies may restrict investment opportunities. For example, there may be
restrictions on investment in issuers or industries deemed sensitive to
national interests.
Derivatives risk: The Portfolio may use derivatives as direct investments to
earn income, enhance yield, and broaden portfolio diversification, which entail
greater risk than if used solely for hedging purposes. In addition to other
risks such as the credit risk of the counterparty, derivatives involve the risk
of difficulties in pricing and valuation and the risk that changes in the value
of the derivative may not correlate perfectly with relevant assets, rates, or
indices. Some derivatives, such as reverse repurchase agreements, may result in
leverage, which can make the Portfolio more volatile and can compound other
risks.
Mortgage-related securities: Investments in mortgage-related securities expose
the Portfolio to the following risks:
Prepayment risk: Because interest rates rise and fall, there is no way to be
certain of the actual rates of prepayment by the borrowers on the underlying
mortgages. Thus, actual prepayments on the securities could differ from
expected prepayments. As a result, the value of a security could be lower
than expected.
Shortening risk: Shortening risk is the possibility that falling interest
rates may cause prepayments of principal to occur at a faster-than-expected
rate. This particular risk may effectively change a security that was
considered intermediate- or long-term into a short-term security. The prices
of short-term securities do not rise as much in response to a fall in
interest rates as do the prices of intermediate- or long-term securities.
Extension risk: Extension risk is the possibility that rising interest rates
may cause prepayments of principal to occur at a slower-than-expected rate.
This particular risk may effectively change a security that was considered
short- or intermediate-term into a long-term security. The prices of
long-term securities generally fall more in response to a rise in interest
rates than do the prices of short- or intermediate-term securities.
Management risk: The Portfolio is subject to management risk because it is an
actively managed investment portfolio. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolio,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
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Investment Performance
The bar chart shows the Portfolio's performance for the past 10 calendar years.
The table shows how the Portfolio's average annual returns, before and after
taxes, differ from those of a broad-based securities market index. Both the bar
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chart and the table indicate the volatility of an investment in the Portfolio
and give some indication of the risk. The Portfolio's past performance, before
and after taxes, is no guarantee of how it will perform in the future.
INTERMEDIATE DURATION PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
<TABLE>
<S>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
<C>
17.83%
3.58%
7.66%
6.87%
0.64%
8.37%
7.19%
7.16%
5.10%
4.07%
-----------------------------------------------------------------------------------------1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
</TABLE>
Best and Worst Quarters
------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
6/30/95
5.61%
Worst Quarter
6/30/04
-2.37%
Average Annual Total Returns
------------------------------------------------------------------------------For Years Ended December 31, 2004
One Year
Five Years
Ten Years
------------------------------------------------------------------------------Intermediate Duration
Returns Before Taxes
4.07%
6.36%
6.76%
Returns After Taxes on
Distributions*
2.64%
4.50%
4.45%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares*
2.69%
4.30%
4.34%
Lehman Aggregate Bond
Index
4.34%
7.71%
7.72%
* After-tax returns 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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Intermediate Duration Portfolio (cont'd)
------------------------------------------------------------------------------Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolio.
Fee Table
------------------------------------------------------------------------------Intermediate
Duration Portfolio
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SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested Dividends
Deferred Sales Charge (Load)
Redemption Fees
Exchange Fees
Maximum Account Fee

None
None
None
None
None
$100 1

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio assets)
Management Fees
Distribution (12b-1) Fees
Other Expenses
Shareholder Servicing Fees
Transfer Agent Expenses
All Other Expenses
Total Other Expenses
Total Annual Portfolio Operating Expenses

0.47%
None
0.10%
0.01%
0.03%
0.14%
0.61%

1 Certain shareholders may be charged an annual account maintenance fee of
$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is deducted from cash held in the
account or, if insufficient cash is maintained in that account, by selling
securities. Shares of the Fund purchased or redeemed through broker-dealers,
banks and other financial institutions may be subject to fees imposed by those
institutions.
------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolio for the time
periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each
year and that the Portfolio's operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
would be:
1 Yr.
3 Yrs. (cum.)
5 Yrs. (cum.)
10 Yrs. (cum.)

$ 62
$195
$340
$762
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Intermediate Duration Institutional Portfolio
------------------------------------------------------------------------------Investment Objective
To provide safety of principal and a moderate to high rate of current income.
Principal Investment Strategies
The Intermediate Duration Institutional Portfolio will invest at least 65% of
its total assets in securities rated AA or better by national rating agencies
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and comparably rated commercial paper and notes. In addition, the Portfolio
will invest at least 80% of its total assets in securities rated A or better by
national rating agencies.
Many types of securities may be purchased by the Portfolio, including corporate
bonds, notes, U.S. Government and agency securities, asset-backed securities,
mortgage-related securities and inflation-protected securities, as well as
others. The Portfolio may also invest up to 20% of its total assets in
fixed-income foreign securities in developed or emerging-markets countries.
The Portfolio may use derivatives, such as options, futures, forwards and swaps.
The Portfolio may invest up to 20% of its total assets in fixed-income
securities rated BB or B by national rating agencies, which are not
investment-grade (commonly known as "junk bonds").
In managing the Portfolio, we may use interest-rate forecasting to determine
the best level of interest-rate risk at a given time. We may moderately shorten
the average duration of the Portfolio when we expect interest rates to rise and
modestly lengthen average duration when we anticipate that rates will fall.
The Portfolio seeks to maintain an effective duration of three to six years
under normal market conditions. Duration is a measure that relates the price
volatility of a security to changes in interest rates. The duration of a debt
security is the weighted average term to maturity, expressed in years, of the
present value of all future cash flows, including coupon payments and principal
repayments. Thus, by definition, duration is always less than or equal to full
maturity. For example, if the Portfolio's duration is around five years, it
will lose about 5% in principal should interest rates rise 1% and gain about 5%
in principal should interest rates fall 1%.
Principal Investment Risks
General risks of investing in the Portfolio: The share prices of the Portfolio
will fluctuate and you may lose money. There is no guarantee that the Portfolio
will achieve its investment objective. Prices of intermediate bonds are more
sensitive to interest-rate changes than those of shorter duration.
Interest-rate risk: Interest-rate risk is the risk that changes in interest
rates will affect the value of the Portfolio's investments in fixed-income debt
securities such as bonds and notes. Increases in interest rates may cause the
value of the Portfolio's investments to decline.
The Portfolio may experience increased interest rate risk to the extent it
invests in:
o

lower rated securities or comparable unrated securities;

o

debt securities with longer maturities;

o debt securities paying no current interest, such as zero coupon securities;
or
o debt securities paying non-cash interest in the form of other debt
securities (pay-in-kind securities).
Credit risk: Credit risk is the risk that the issuer or the guarantor of a debt
security, or the counterparty to a derivatives contract, will be unable or
unwilling to make timely principal and/or interest payments, or to otherwise
honor its obligations. The degree of risk for a particular security may be
reflected in its credit rating. Credit risk is greater for medium quality and
lower-rated securities. Lower-rated debt securities and similar unrated
securities have speculative elements or are predominantly speculative credit
risks.
Inflation-protected securities: The terms of inflation-protected securities
provide for the coupon and/or maturity value to be adjusted based on changes in
inflation. Decreases in the inflation rate or in investors' expectations about
inflation could cause these securities to underperform noninflation-adjusted
securities on a total-return basis. In addition, these securities may have
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limited liquidity in the secondary market.
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Intermediate Duration Institutional Portfolio (cont'd)
------------------------------------------------------------------------------Foreign securities: Investing in foreign securities entails special risks, such
as potential political and economic instability, greater volatility and less
liquidity. In addition, there is the possibility that changes in value of a
foreign currency will reduce the U.S. dollar value of securities denominated in
that currency. These risks are heightened with respect to investments in
emerging-markets countries where there is an even greater amount of economic,
political and social instability. Economic, political and social instability
could disrupt the financial markets in which the Portfolio invests and
adversely affect the value of the Portfolio's assets. In addition, national
policies may restrict investment opportunities. For example, there may be
restrictions on investment in issuers or industries deemed sensitive to
national interests.
Derivatives risk: The Portfolio may use derivatives as direct investments to
earn income, enhance yield, and broaden portfolio diversification, which entail
greater risk than if used solely for hedging purposes. In addition to other
risks such as the credit risk of the counterparty, derivatives involve the risk
of difficulties in pricing and valuation and the risk that changes in the value
of the derivative may not correlate perfectly with relevant assets, rates or
indices. Some derivatives, such as reverse repurchase agreements, may result in
leverage, which can make the Portfolio more volatile and can compound other
risks.
Mortgage-related securities: Investments in mortgage-related securities expose
the Portfolio to the following risks:
Prepayment risk: Because interest rates rise and fall, there is no way to be
certain of the actual rates of prepayment by the borrowers on the underlying
mortgages. Thus, actual prepayments on the securities could differ from
expected prepayments. As a result, the value of a security could be lower
than expected.
Shortening risk: Shortening risk is the possibility that falling interest
rates may cause prepayments of principal to occur at a faster-than-expected
rate. This particular risk may effectively change a security that was
considered intermediate- or long-term into a short-term security. The prices
of short-term securities do not rise as much in response to a fall in
interest rates as do the prices of intermediate- or long-term securities.
Extension risk: Extension risk is the possibility that rising interest rates
may cause prepayments of principal to occur at a slower-than-expected rate.
This particular risk may effectively change a security that was considered
short- or intermediate-term into a long-term security. The prices of
long-term securities generally fall more in response to a rise in interest
rates than do the prices of short- or intermediate-term securities.
Management risk: The Portfolio is subject to management risk because it is an
actively managed investment portfolio. Alliance will apply its investment
techniques and risk analyses in making investment decisions for the Portfolio,
but there can be no guarantee that its decisions will produce the desired
results. In some cases, derivative and other investment techniques may be
unavailable or Alliance may determine not to use them, possibly even under
market conditions where their use could benefit the Portfolio.
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Investment Performance
The bar chart shows the Portfolio's performance for each full calendar year
since inception. The table shows how the Portfolio's average annual returns,
before and after taxes, differ from those of a broad-based securities market
index. Both the bar chart and the table indicate the volatility of an
investment in the Portfolio and give some indication of the risk. The
Portfolio's past performance, before and after taxes, is no guarantee of how it
will perform in the future.
INTERMEDIATE DURATION INSTITUTIONAL PORTFOLIO
Calendar Year Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS REPRESENTED BY A BAR CHART IN THE PRINTED MATERIAL.]
5.34%
4.01%
--------------------------------2003
2004
Best and Worst Quarters
------------------------------------------------------------------------------Quarter Ended
Total Return
------------------------------------------------------------------------------Best Quarter
9/30/02
3.90%
Worst Quarter
6/30/04
-2.34%
Average Annual Total Returns
------------------------------------------------------------------------------For Years Ended December 31, 2003
Since
One Year
Inception*
------------------------------------------------------------------------------Intermediate Duration
Institutional
Returns Before Taxes
4.01%
6.18%
Returns After Taxes on
Distributions+
2.44%
4.38%
Returns After Taxes on
Distributions and Sale
of Portfolio Shares+
2.67%
4.23%
Lehman Aggregate Bond Index
4.34%
6.05%++
*

The Portfolio commenced operations on May 17, 2002.

+ After-tax returns 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.
++

Since June 1, 2002, the first full month after commencement of operations.
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Intermediate Duration Institutional Portfolio (cont'd)
-------------------------------------------------------------------------------
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Fees and Expenses
The following table describes the fees and expenses you would pay if you buy
and hold shares of the Portfolio.
Fee Table
------------------------------------------------------------------------------Intermediate Duration
Institutional Portfolio
SHAREHOLDER FEES
(fees paid directly from your investment)
Sales Charge (Load) Imposed on Purchases
Sales Charge (Load) Imposed on Reinvested Dividends
Deferred Sales Charge (Load)
Redemption Fees
Exchange Fees
Maximum Account Fee

None
None
None
None
None
$100 1

------------------------------------------------------------------------------ANNUAL PORTFOLIO OPERATING EXPENSES
(expenses that are deducted from Portfolio assets)
Management Fees
Distribution (12b-1) Fees
Other Expenses
Transfer Agent Expenses
All Other Expenses
Total Other Expenses
Total Annual Portfolio Operating Expenses
Fee Waiver and/or Expense Reimbursement
Net Expenses

0.50%
None
0.01%
0.07%
0.08%
0.58%
(0.13)%
0.45% 2

1 Certain shareholders may be charged an annual account maintenance fee of
$100, which is paid to Sanford C. Bernstein & Co., LLC (not to the Fund). The
fee applies to shareholders who have Portfolio shares in an account that has
assets of less than $400,000. This fee is collected by deducting from cash held
in the account or, if insufficient cash is maintained in that account, by
selling securities. Shares of the Fund purchased or redeemed through
broker-dealers, banks and other financial institutions may be subject to fees
imposed by those institutions.
2 Reflects the Manager's contractual waiver of a portion of its advisory fee
and/or reimbursement of a portion of the Fund's operating expenses. This waiver
extends through the Fund's current fiscal year and may be extended by the
Manager for additional one-year terms. Certain fees waived or expenses borne by
the Manager through March 31, 2003 may be reimbursed by the Fund until March
31, 2005. No reimbursement payment will be made that would cause the Fund's
total annualized operating expenses to exceed .45% or cause the total
reimbursement payments to exceed the Fund's total initial organizational and
offering expenses.
------------------------------------------------------------------------------EXAMPLE
This example is intended to help you compare the cost of investing in the
Portfolio with the cost of investing in other mutual funds.
The example assumes that you invest $10,000 in the Portfolio for the time
periods indicated and then redeem all of your shares at the end of those
periods. The example also assumes that your investment has a 5% return each
year and that the Portfolio's operating expenses remain the same. Although your
actual costs may be higher or lower, based on these assumptions your costs
would be:
1 Yr.

$ 46
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3 Yrs. (cum.)*
5 Yrs. (cum.)*
10 Yrs. (cum.)*

$173
$311
$713

* This example assumes the Manager's agreement to waive management fees and/or
bear Portfolio operating expenses is not extended beyond its current period.
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Additional Information About
Principal Investment Strategies and Risks
------------------------------------------------------------------------------This section contains additional information about the Portfolios' principal
investment strategies and related risks, which are described on the preceding
pages.
Making Investment Decisions for the Portfolios
To solve the complex problems of bond and stock valuation, we devote
considerable resources to research. Our business is investment research and
management, and we have developed proprietary and innovative means of improving
investment decision-making.
To minimize the emotional aspects of decision-making under uncertainty, we
strive to apply our valuation tools in a consistent and disciplined fashion.
All of our Foreign-Stock Portfolios use a blended-style,
growth-and-value-oriented framework. Investment decision-making is disciplined,
centralized and highly systematic.
The Fixed-Income Portfolios: To identify attractive bonds for these Portfolios,
we evaluate securities and sectors to identify the most attractive securities
in the market at a given time--those offering the highest expected return in
relation to their risks. In addition, we may analyze the yield curve to
determine the optimum combination of duration for given degrees of
interest-rate risk. Finally, we may use interest-rate forecasting to determine
the best level of interest-rate risk at a given time, within specified limits
for each Portfolio.
Emerging Markets Portfolio: The research analyses supporting buy and sell
decisions are fundamental and bottom-up, based largely on specific company and
industry findings rather than on broad economic forecasts. In managing the
Emerging Markets Portfolio, we diversify the investment portfolios between
growth and value equity investment styles. We select emerging markets growth
and emerging markets value equity securities by drawing from our fundamental
growth and value investment disciplines to produce blended portfolios.
Investment decision-making for the Emerging Markets Portfolio is systematic and
centralized, pursued by an investment policy group working in concert with, and
guided by, the findings of our global growth and value research teams.
The Emerging Markets Portfolio's emerging markets growth stocks are selected
using Alliance's research-driven emerging markets growth investment discipline.
In selecting stocks, the emerging markets growth investment team seeks to
indentify companies with superior earnings growth prospects. This discipline
rely heavily upon the fundamental analysis and research of our large emerging
markets growth research staff, which follows over 300 companies. As one of
the largest multinational investment firms, we have access to considerable
information concerning these companies, including an in-depth understanding
of their products, services, markets and competition, as well as a good
knowledge of the management of most of the companies.
Our emerging markets growth analysts prepare their own earning estimates and
financial models for each company followed. Research emphasis is placed on
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identifying companies whose strong management, superior industry positions
and excellent balance sheets can contribute to substantially above-average
future earnings growth. The emerging markets growth investment team constructs
a portfolio of equity securities of a limited number of carefully selected,
high-quality companies that are judged likely to achieve superior earnings
growth.
The Emerging Markets Portfolio's value stocks are selected using Bernstein's
research-driven emerging markets value investment discipline. This discipline
relies heavily upon fundamental analysis and research of Bernstein's large
emerging markets value research staff. The research staff identifies
attractive opportunities among a broad universe of approximately 1,500
companies. In selecting stocks, the Bernstein emerging investment team invests
in underpriced stocks--those with low price/earnings ratios, low price/bookvalue ratios and high divided yields.
The International Portfolios: The research analyses supporting buy and sell
decisions are fundamental and bottom-up, based largely on specific company and
industry findings rather than on broad economic forecasts. In managing the
International Portfolios, we diversify the investment portfolios between growth
and value equity investment styles. We select international growth and
international value equity securities by drawing from our fundamental growth
and value investment disciplines to produce blended portfolios. Investment
decision-making for these Portfolios is systematic and centralized, pursued by
an investment policy group working in concert with, and guided by, the findings
of our international growth and value research teams.
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Additional Information About
Principal Investment Strategies and Risks (cont'd)
------------------------------------------------------------------------------The International Portfolios' international growth stocks are selected using
Alliance's research-driven international growth investment discipline. In
selecting stocks, the international growth investment team seeks to identify
companies with superior earnings growth prospects. This discipline relies
heavily upon the fundamental analysis and research of our large international
growth research staff, which follows over 500 non-U.S. companies. As one of the
largest multinational investment firms, we have access to considerable
information concerning these companies, including an in-depth understanding of
their products, services, markets and competition, as well as a good knowledge
of the management of most of the companies.
Our international growth analysts prepare their own earnings estimates and
financial models for each company followed. Research emphasis is placed on
identifying companies whose strong management, superior industry positions and
excellent balance sheets can contribute to substantially above-average future
earnings growth. The international growth investment team constructs a
portfolio of equity securities of a limited number of carefully selected,
high-quality companies that are judged likely to achieve superior earnings
growth.
The International Portfolios' international value stocks are selected using
Bernstein's research-driven investment discipline. This discipline relies
heavily upon the fundamental analysis and research of Bernstein's large
international value research staff, which follows approximately 2000 companies.
In selecting stocks, the Bernstein international value investment team invests
in underpriced stocks--those with low price/earnings ratios, low
price/book-value ratios and high dividend yields.
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Our international and emerging markets value analysts identify and quantify the
critical variables that influence a business's performance, analyze the results
in order to forecast each company's long-term prospects and meet regularly with
company management, suppliers, clients and competitors. As a result, analysts
have an in-depth understanding of the products, services, markets and
competition of these companies and a good knowledge of the management of most
companies in the research universe.
Portfolio turnover: The portfolio turnover rate for each Portfolio is included
in the Financial Highlights section. The Portfolios generally buy portfolio
securities with the intention of holding them for investment. However, when
market conditions or other circumstances warrant, securities may be purchased
and sold without regard to the length of time held. From time to time, the
Portfolios may engage in active short-term trading to benefit from yield
disparities among different issues of municipal securities (in the case of the
Fixed-Income Municipal Portfolios), to seek short-term profits during periods
of fluctuating interest rates, or for other reasons. This trading will increase
a Portfolio's rate of turnover and the incidence of short-term capital gain
taxable as ordinary income. A higher rate of portfolio turnover increases
brokerage and other expenses, which must be borne by a Portfolio and its
shareholders. The execution costs for municipal securities are substantially
less than those for equivalent dollar values of equity securities.
Temporary defensive positions: Under exceptional conditions abroad or when we
believe that economic or market conditions warrant, any of the Foreign-Stock
Portfolios may temporarily, for defensive purposes, invest part or all of its
portfolio in U.S. government obligations or investment-grade debt or equity
securities of U.S. issuers.
In attempting to respond to adverse market, economic, political, or other
conditions, each Fixed-Income Municipal Portfolio may invest without limit in
municipal securities other than those described above that are in all other
respects consistent with the Portfolio's investment policies. For temporary
defensive purposes, each Portfolio also may invest without limit in
high-quality municipal notes or variable rate demand obligations, or in taxable
cash equivalents. When a Portfolio is investing for temporary defensive
purposes, it is not pursuing its investment goal.
Changing the investment objectives and policies of the Portfolios; when
shareholder approval is required: A fundamental investment objective or policy
cannot be changed without shareholder approval. As a fundamental investment
policy, under normal circumstances, each Fixed-Income Municipal Portfolio will
invest no less than 80% of its net assets in municipal securities. Except as
noted, all other investment objectives and policies of the Portfolios are not
fundamental and thus may be changed without shareholder approval. Shareholders
will receive prior written notice before any change to the investment
objectives of any Portfolio is implemented.
Investment policies and limitations apply at time of purchase only: Unless
otherwise specified, the policies and
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limitations discussed in this Prospectus apply at the time an instrument is
purchased. Thus, a change of circumstances will not require the sale of an
investment if it was otherwise properly purchased.
Special Investment Techniques and Related Risks
Foreign Currency Transactions
The Short Duration Plus Portfolio, Intermediate Duration Portfolio, Tax-Managed
International Portfolio, International Portfolio, Emerging Markets Portfolio
and Intermediate Duration Institutional Portfolio may enter into
foreign-currency exchange contracts on either a spot (i.e., cash) or forward

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

basis. Spot contracts are entered into at the rate then prevailing in the
currency-exchange market. Forward contracts obligate the contracting parties to
purchase or sell a specific currency at a specified future date at a
specified price. The Portfolios will generally not enter into a forward
contract with a term greater than one year.
Although forward contracts will be used primarily to protect the Portfolios
from adverse currency movements, they involve the risk that the Manager will
not accurately predict currency movements. As a result, the Portfolios' total
return could be adversely affected.
Under certain circumstances, the Foreign-Stock Portfolios may commit a
substantial portion or the entire value of their Portfolios to the consummation
of these contracts. The Manager will consider the effect that a substantial
commitment of assets to forward contracts would have on the investment program
of these Portfolios and the flexibility of these Portfolios to purchase
additional securities.
Futures Contracts and Options on Futures Contracts
Each Portfolio may also enter into contracts involving the right or obligation
to deliver or receive assets or money depending on the performance of one or
more assets or an economic index. These include futures contracts with respect
to bonds, Eurodeposits, securities indexes, currencies, options or other
derivatives or financial instruments.
Futures contracts can be highly volatile and could reduce a Portfolio's total
returns. Attempts by the Manager to use futures for hedging or other purposes
may not be successful. Each Portfolio's potential losses from the use of
futures extend beyond its initial investment in such contracts and are
potentially unlimited. Also, losses from futures could be significant if a
Portfolio is unable to close out its position due to disruptions in the market
or lack of liquidity.
Options on futures contracts are options that call for the delivery of futures
contracts upon exercise. Options on futures contracts written or purchased by
the Fixed-Income Municipal Intermediate-Duration Portfolios will be traded on
U.S. exchanges and will be used only for hedging purposes or to manage the
effective maturity or duration of fixed-income securities. Other Portfolios may
each purchase or sell options on futures contracts for hedging or other
purposes. No Portfolio will write any option if, immediately thereafter, the
aggregate value of the Portfolio's securities subject to outstanding options
would exceed 25% of its net assets.
Additional Investment Information,
Special Investment Techniques and Related Risks
------------------------------------------------------------------------------In addition to the principal investments previously described, the Portfolios
may invest in other instruments. This section of the Prospectus contains
detailed information about the other instruments in which the Portfolios may
invest, special investment techniques that the Manager may employ and
information about the related risks. The limitations and restrictions discussed
below supplement those discussed earlier in this Prospectus.
Portfolio holdings are detailed in the Funds' financial statements, which are
sent to the Funds' shareholders twice a year.
Additional investments, strategies and practices permitted; details in each
Fund's SAI: Each Portfolio may invest in other securities, use other strategies
and engage in other investment practices. Detailed information about these
securities, strategies and practices is contained in each Fund's SAI, which is
available upon request at no cost (see back cover of this Prospectus).
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Additional Investment Information,
Special Investment Techniques and Related Risks (cont'd)
------------------------------------------------------------------------------Fixed-Income Portfolios and Intermediate Duration Institutional Portfolio
Interest Only/Principal Only Securities
The Fixed-Income Portfolios may invest in a type of mortgage-related security
where all interest payments go to one class of holders--"Interest Only" or
"IO"--and all of the principal goes to a second class of holders--"Principal
Only" or "PO."
The market values of both IOs and POs are sensitive to prepayment rates; the
value of POs varies directly with prepayment rates, while the value of IOs
varies inversely with prepayment rates. If prepayment rates are high, investors
may actually receive less cash from the IO than was initially invested. Most
IOs and POs are considered to be illiquid securities (see discussion below).
Obligations of Supranational Agencies
The Fixed-Income and Intermediate Duration Institutional Portfolios may invest
in the obligations of supranational agencies. Supranational agencies rely on
participating countries (which may include the United States) for funds. Some
supranationals, such as the International Bank for Reconstruction and
Development (the "World Bank"), have the right to borrow from participating
countries, including the United States. Other supranationals must request funds
from participating countries; however, such requests may not always be honored.
Moreover, the securities of supranational agencies, depending on where and how
they are issued, may be subject to some of the risks associated with
investments in foreign securities (see discussion on pages 3-4 and 8).
Variable, Floating and Inverse Floating Rate Instruments
Fixed-income securities may have fixed, variable or floating rates of interest.
Variable and floating rate securities pay interest at rates that are adjusted
periodically, according to a specified formula. A "variable" interest rate
adjusts at predetermined intervals (e.g., daily, weekly or monthly), while a
"floating" interest rate adjusts whenever a specified benchmark rate (such as
the bank prime lending rate) changes.
Each Fixed-Income Portfolio and the Intermediate Duration Institutional
Portfolio may invest in variable rate demand notes ("VRDN") which are
instruments whose interest rates change on a specific date (such as coupon date
or interest payment date) or whose interest rates vary with changes in a
designated base rate (such as prime interest rate). These instruments are
payable on demand and are secured by letters of credit or other credit support
agreements from major banks.
Each Fixed-Income Portfolio and the Intermediate Duration Institutional
Portfolio may invest in fixed-income securities that pay interest at a coupon
rate equal to a base rate, plus additional interest for a certain period of
time if short-term interest rates rise above a predetermined level of "cap."
The amount of such an additional interest payment typically is calculated under
a formula based on a short-term interest rate index multiplied by a designated
factor.
Each Fixed-Income Portfolio and the Intermediate Duration Institutional
Portfolio may invest in "inverse floaters," which are securities with two
variable components that, when combined, result in a fixed interest rate. The
"auction component" typically pays an interest rate that is reset periodically
through an auction process, while the "residual component" pays a current
residual interest rate based on the difference between the total interest paid
on the securities and the auction rate paid on the auction component. A
Portfolio may purchase both auction and residual components. When an inverse
floater is in the residual mode (leveraged), the interest rate typically resets
in the opposite direction from the variable or floating market rate of interest
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on which the floater is based. The degree of leverage inherent in inverse
floaters is associated with a greater degree of volatility of market value,
such that the market values of inverse floaters tend to decrease more rapidly
during periods of falling interest rates than those of fixed-rate securities.
Zero Coupon Securities
Zero coupon securities are debt securities that have been issued without
interest coupons or stripped of their unmatured interest coupons, and include
receipts or certificates representing interests in such stripped debt
obligations and coupons. Such a security pays no interest to its holder during
its life. Its value to an investor consists of the difference between its face
value at the time of maturity and the price for which it was acquired, which is
generally an
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amount significantly less than its face value. Such securities
usually trade at a deep discount from their face or par value and are subject
to greater fluctuations in market value in response to changing interest rates
than debt obligations of comparable maturities and credit quality that make
current distributions of interest. On the other hand, because there are no
periodic interest payments to be reinvested prior to maturity, these securities
eliminate reinvestment risk and "lock in" a rate of return to maturity.
Fixed-Income Securities
The Fixed-Income Portfolios and the Intermediate Duration Institutional
Portfolio may invest in medium-quality securities rated A or Baa by Moody's, or
A or BBB by S&P or Fitch. It is expected that these Portfolios will not retain
a security downgraded below B by Moody's, S&P and Fitch, or if unrated,
determined by the Manager to have undergone similar credit quality
deterioration.
Unrated securities may be purchased by these
believes that the financial condition of the
the protection afforded by their terms limit
of rated securities that are consistent with

Portfolios when the Manager
issuers of such obligations and
risk to a level comparable to that
a Portfolio's investment policies.

All Portfolios
Illiquid Securities
Each Portfolio will limit its investments in illiquid securities to 15% of its
net assets. Illiquid securities generally include (i) direct placements or
other securities for which there is no readily available market (e.g., when
market makers do not exist or will not entertain bids or offers), (ii)
over-the-counter options and assets used to cover over-the-counter options, and
(iii) repurchase agreements not terminable within seven days. Rule 144A
securities that have legal or contractual restrictions on resale but have a
readily available market are not deemed illiquid. Alliance will monitor the
liquidity of each Portfolio's Rule 144A portfolio securities. A Portfolio that
invests in illiquid securities may not be able to sell such securities and may
not be able to realize their full value upon sale.
Derivatives
Each Portfolio may use derivatives to achieve their investment objectives.
Derivatives are financial contracts whose value depends on, or is derived from,
the value of an underlying asset, reference rate, or index. These assets, rates
and indices may include bonds, stocks, mortgages, commodities, interest rates,
bond indices and stock indices. Derivatives can be used to earn income or
protect against risk, or both. For example, one party with unwanted risk may
agree to pass that risk to another party who is willing to accept the risk, the
second party being motivated, for example, by the desire either to earn income
in the form of a fee or premium from the first party, or to reduce its own
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unwanted risk by attempting to pass all or part of that risk to the first party.
Derivatives can be used by investors such as the Portfolios to earn income and
enhance returns, to hedge or adjust the risk profile of an investment
portfolio, to obtain exposure to otherwise inaccessible markets or to manage
the effective maturity or duration of fixed-income securities. Each of the
Portfolios is permitted to use derivatives for one or more of these purposes,
although most of the Fixed-Income Municipal Portfolios generally use
derivatives primarily as direct investments in order to enhance yields and
broaden portfolio diversification. Each of these uses entails greater risk than
if derivatives were used solely for hedging purposes. Derivatives are a
valuable tool which, when used properly, can provide significant benefit to
Portfolio shareholders. A Portfolio may take a significant position in those
derivatives that are within its investment policies if, in Alliance's judgment,
this represents the most effective response to current or anticipated market
conditions. Alliance's use of derivatives is subject to continuous
risk-assessment and ranked from the standpoint of each Portfolio's investment
objectives and policies.
Derivatives may be (i) standardized, exchange-traded contracts or (ii)
customized, privately negotiated contracts. Exchange-traded derivatives tend to
be more liquid and subject to less credit risk than those that are privately
negotiated.
There are four principal types of derivative instruments--options, futures,
forwards and swaps--from which virtually any type of derivative transaction can
be created.
o Options--An option, which may be standardized and exchange-traded, or
customized and privately negotiated, is an agreement that, for a premium
payment or fee,
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sell the underlying asset (or settle for cash an amount based on an underlying
asset, rate, or index) at a specified price (the exercise price) during a
period of time or on a specified date. A call option entitles the holder to
purchase, and a put option entitles the holder to sell, the underlying asset
(or settle for cash an amount based on an underlying asset, rate, or index).
Likewise, when an option is exercised, the writer of the option is obliged to
sell (in the case of a call option) or to purchase (in the case of a put
option) the underlying asset (or settle for cash an amount based on an
underlying asset, rate, or index).
o Futures--A futures contract is an agreement that obligates the buyer to buy
and the seller to sell a specified quantity of an underlying asset (or settle
for cash the value of a contract based on an underlying asset, rate or index)
at a specified price on the contract maturity date. Futures contracts are
standardized, exchange-traded instruments and are fungible (i.e., considered
to be perfect substitutes for each other). This fungibility
allows futures contracts to be readily offset or cancelled through the
acquisition of equal but opposite positions, which is the primary method in
which futures contracts are liquidated. A cash-settled futures contract does
not require physical delivery of the underlying asset but instead is settled
for cash equal to the difference between the values of the contract on the date
it is entered into and its maturity date.
o Forwards--A forward contract is an obligation by one party to buy, and the
other party to sell, a specific quantity of an underlying commodity or other
tangible asset for an agreed-upon price at a future date. Forward contracts are
customized, privately negotiated agreements designed to satisfy the objectives
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of each party. A forward contract usually results in the delivery of the
underlying asset upon maturity of the contract in return for the agreed-upon
payment.
o Swaps--A swap is a customized, privately negotiated agreement that obligates
two parties to exchange a series of cash flows at specified intervals (payment
dates) based upon or calculated by reference to changes in specified prices or
rates (e.g., interest rates in the case of interest rate swaps) for a specified
amount of an underlying asset (the "notional" principal amount). The swap
market has grown substantially in recent years, with a large number of banks
and investment banking firms acting as principals and as agents utilizing
standard swap documentation. As a result, the swap market has become well
established and relatively liquid. The Portfolios will enter into swap
transactions only with counterparties whose debt securities (or whose
guarantors' debt securities) are rated at least A (or the equivalent) by at
least one nationally recognized statistical rating organization and are on the
Manager's approved list of swap counterparties for that Portfolio.
Debt instruments that incorporate one or more of these building blocks for the
purpose of determining the principal amount of and/or rate of interest payable
on the debt instruments are often referred to as "structured securities" or
"hybrid" investments. Examples of these securities are described above under
"Variable, Floating and Inverse Floating Rate Instruments" and below under
"Hybrid Investments." No Portfolio will invest more than 20% of its total
assets in these investments.
While the judicious use of derivatives by highly experienced investment
managers, such as Alliance, can be quite beneficial, derivatives involve risks
different from, and, in certain cases, greater than, the risks presented by
more traditional investments. The following is a general discussion of
important risk factors and issues concerning the use of derivatives that
investors should understand before investing in a Portfolio.
o Market Risk--This is the general risk attendant to all investments that the
value of a particular investment will change in a way detrimental to the
Portfolio's interest.
o Management Risk--Derivative products are highly specialized instruments that
require investment techniques and risk analyses different from those associated
with stocks and bonds. The use of a derivative requires an understanding not
only of the underlying instrument but also of the derivative itself, without
the benefit of observing the performance of the derivative under all possible
market conditions. In particular, the use and complexity of derivatives require
the maintenance of adequate controls to monitor the transactions entered into,
the ability to assess the risk
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that a derivative adds to an investment portfolio, and the ability to
forecast price and interest rate movements correctly.
o Credit Risk--This is the risk that a loss may be sustained by a Portfolio as
a result of the failure of the counterparty to comply with the terms of the
derivative contract. The credit risk for exchange-traded derivatives is
generally less than for privately negotiated derivatives, since the clearing
house, which is the issuer or counterparty to each exchange-traded derivative,
provides a guarantee of performance. This guarantee is supported by a daily
payment system (i.e., margin requirements) operated by the clearing house in
order to reduce overall credit risk. For privately negotiated derivatives,
there is no similar clearing agency guarantee. Therefore, the Portfolios
consider the creditworthiness of each counterparty to a privately negotiated
derivative in evaluating potential credit risk.
o Liquidity Risk--Liquidity risk exists when a particular instrument is
difficult to purchase or sell. If a derivative transaction is particularly
large or if the relevant market is illiquid, as is the case with many
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privately negotiated derivatives, it may not be possible to initiate a
transaction or liquidate a position at an advantageous price.
o Leverage Risk--Since many derivatives have a leverage component, adverse
changes in the value or level of the underlying asset, rate, or index can
result in a loss substantially greater than the amount invested in the
derivative itself. In the case of swaps, the risk of loss generally is related
to a notional principal amount, even if the parties have not made any initial
investment. Certain derivatives have the potential for unlimited loss,
regardless of the size of the initial investment.
o Other Risks--Other risks in using derivatives include the risk of mispricing
or improper valuation of derivatives and the inability of derivatives to
correlate perfectly with underlying assets, rates and indices. Many
derivatives, in particular privately negotiated derivatives, are complex and
often valued subjectively. Improper valuations can result in increased cash
payment requirements to counterparties or a loss of value to a Portfolio.
Derivatives do not always perfectly or even highly correlate or track the value
of the assets, rates or indices they are designed to closely track.
Consequently, a Portfolio's use of derivatives may not always be an effective
means of, and sometimes could be counter-productive to, furthering the
Portfolio's investment objective.
Derivatives Used by the Portfolios
The following describes specific derivatives that one or more of the Portfolios
may use.
Credit Default Swap Agreements
The "buyer" in a credit default swap contract is obligated to pay the "seller"
a periodic stream of payments over the term of the contract in return for a
contingent payment upon the occurrence of a credit event with respect to an
underlying reference obligation. Generally, a credit event means bankruptcy,
failure to pay, obligation acceleration or modified restructuring. If a credit
event occurs the seller typically must pay the contingent payment to the buyer,
which is typically the "par value" (full notional value) of the reference
obligation. The contingent payment may be a cash settlement or by physical
delivery of the reference obligation in return for payment of the face amount
of the obligation. A Portfolio may be either the buyer or seller in the
transaction. If a Portfolio is a buyer and no credit event occurs, the
Portfolio may lose its investment and recover nothing. However, if a credit
event occurs, the buyer typically receives full notional value for a reference
obligation that may have little or no value. As a seller, a Portfolio receives
a fixed rate of income throughout the term of the contract, which typically is
between one month and five years, provided that no credit event occurs.
Credit default swaps involve greater risks than if a Portfolio had invested in
the reference obligation directly. In addition to general market risks, credit
default swaps are subject to liquidity risk and credit risk. If a credit event
were to occur, the value of the reference obligation received by the Portfolio,
as the seller, coupled with the periodic payments previously received, may be
less than the full notional value it pays to the buyer, resulting in a loss of
value to the Portfolio.
Options
The Portfolios may each purchase and sell put and call options on securities,
securities indexes, foreign currencies and futures contracts. The Portfolios
will write only covered options or other derivatives or financial instruments.
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The Portfolios may also enter into options on the yield "spread" or yield
differential between two securities. In contrast to other types of options,
this option is based on the difference between the yields of designated
securities, currencies, futures or other instruments. In addition, the
Portfolios may write covered straddles. A straddle is a combination of a call
and a put written on the same underlying security.
No Portfolio will write any option if, immediately thereafter, the aggregate
value of the Portfolio's securities subject to outstanding options would exceed
25% of its net assets.
In purchasing an option on securities, a Portfolio would be in a position to
realize a gain if, during the option period, the price of the underlying
securities increased (in the case of a call) or decreased (in the case of a
put) by an amount in excess of the premium paid; otherwise the Portfolio would
experience a loss not greater than the premium paid for the option. Thus, a
Portfolio would realize a loss if the price of the underlying security declined
or remained the same (in the case of a call) or increased or remained the same
(in the case of a put) or otherwise did not increase (in the case of a put)
or decrease (in the case of a call) by more than the amount of the premium.
If a put or call option purchased by a Portfolio were permitted to expire
without being sold or exercised, its premium would represent a loss to the
Portfolio.
A Portfolio may write a put or call option in return for a premium, which is
retained by the Portfolio whether or not the option is exercised. None of the
Portfolios will write uncovered call or put options. A call option written by a
Portfolio is "covered" if the Portfolio owns the underlying security, has an
absolute and immediate right to acquire that security upon conversion or
exchange of another security it holds, or holds a call option on the underlying
security with an exercise price equal to or less than that of the call option
it has written (or if it holds a call option with an exercise price that is
greater than that of the call option it has written, if the difference is
maintained by the Portfolio in liquid assets in a segregated account). A put
option written by a Portfolio is covered if the Portfolio holds a put option on
the underlying securities with an exercise price equal to or greater than that
of the put option it has written or if the Portfolio maintains liquid assets in
a segregated account with a value equal to the exercise price.
The risk involved in writing an uncovered put option is that there could be a
decrease in the market value of the underlying securities. If this occurred, a
Portfolio could be obligated to purchase the underlying security at a higher
price than its current market value. Conversely, the risk involved in writing
an uncovered call option is that there could be an increase in the market value
of the underlying security, and a Portfolio could be obligated to acquire the
underlying security at its current price and sell it at a lower price. The risk
of loss from writing an uncovered put option is limited to the exercise price
of the option, whereas the risk of loss from writing an uncovered call option
is potentially unlimited.
The Portfolios may purchase or write privately negotiated options on
securities. A Portfolio that purchases or writes privately negotiated options
on securities will effect such transactions only with investment dealers and
other financial institutions (such as commercial banks or savings and loan
institutions) deemed creditworthy by Alliance. Alliance has adopted procedures
for monitoring the creditworthiness of such counterparties. Privately
negotiated options purchased or written by a Portfolio may be illiquid, and it
may not be possible for the Portfolio to effect a closing transaction at an
advantageous time.
Hybrid Investments
As part of its investment program and to maintain greater flexibility, each
Portfolio may invest in hybrid instruments (a type of potentially high-risk
derivative) that have the characteristics of futures, options, currencies and
securities. These instruments may take a variety of forms, such as a security
with the principal amount, redemption or conversion terms related to the market
price of some commodity, currency or securities index. They may also be debt
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instruments with interest or principal payments determined by reference to
commodities, currencies, fixed-income instruments, financial indices or other
financial or economic indicators, data or events.
Hybrids can have volatile prices and limited liquidity, and their use by a
Portfolio may not be successful. The risk of these investments can be
substantial; possibly all of the principal is at risk. No Portfolio will invest
more than 20% of its total assets in these investments.
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Interest Rate Transactions (Swaps, Caps and Floors)
Each Portfolio may enter into interest rate or foreign currency swaps and
purchase and sell interest-rate caps and floors. Each Fixed-Income Municipal
Intermediate-Duration Portfolio expects to enter into these transactions
primarily for hedging purposes, which may include preserving a return or spread
on a particular investment or portion of its portfolio or protecting against an
increase in the price of securities the Portfolio anticipates purchasing at a
later date, and as a duration management technique. The Fixed-Income Municipal
Intermediate-Duration Portfolios do not intend to use these transactions in a
speculative manner. All other Portfolios expect to enter into these
transactions for a variety of reasons, including for hedging purposes, as
described above, as a duration management technique or to attempt to exploit
mispricings in the bond or currency markets.
No Portfolio will use swaps to leverage the Portfolio. A Portfolio will
maintain in a segregated account with the Fund's custodian an amount having an
aggregate net asset value at least equal to the net amount of the excess, if
any, of the Portfolio's obligations over its entitlements with respect to each
swap.
Interest rate swaps involve the exchange by a Portfolio with another party of
their respective commitments to pay or receive interest (e.g., an exchange of
floating-rate payments for fixed rate payments) computed based on a
contractually based principal (or "notional") amount. Interest rate swaps are
entered into on a net basis (i.e., the two payment streams are netted out, with
the Portfolio receiving or paying, as the case may be, only the net amount of
the two payments). Interest rate caps and floors are similar to options in that
the purchase of an interest rate cap or floor entitles the purchaser, to the
extent that a specified index exceeds (in the case of a cap) or falls below (in
the case of a floor) a predetermined interest rate, to receive payments of
interest on a notional amount from the party selling the interest rate cap or
floor. A Portfolio may enter into interest rate swaps, caps, and floors on
either an asset-based or liability-based basis, depending upon whether it is
hedging its assets or liabilities.
A Portfolio will enter into interest rate swap, cap or floor transactions only
with counterparties whose debt securities (or whose guarantors' debt
securities) are rated at least A (or the equivalent) by at least one nationally
recognized rating organization and are on the Manager's approved list of swap
counterparties for that Portfolio.
Currency swaps are similar to interest-rate swaps, except that they involve
currencies instead of interest rates.
Caps and floors may be less liquid than swaps. These transactions do not
involve the delivery of securities or other underlying assets or principal.
Accordingly, unless there is a counterparty default, the risk of loss to a
Portfolio from interest rate transactions is limited to the net amount of
interest payments that the Portfolio is contractually obligated to make.

Synthetic Foreign Equity Securities
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The Emerging Markets Portfolio may invest in a form of synthetic foreign equity
securities, referred to as international warrants. International warrants are
financial instruments issued by banks or other financial institutions, which
may or may not be traded on a foreign exchange. International warrants are a
form of derivative security that may give holders the right to buy or sell an
underlying security or a basket of securities representing an index from or to
the issuer for a particular price or may entitle holders to receive a cash
payment relating to the value of the underlying security or index. International
warrants are similar to options in that they are exercisable by the holder for
an underlying security or the value of that security, but are generally
exercisable over a longer term than typical options. These types of instruments
may be American style exercise, which means that they can be exercised at any
time on or before the expiration date of the international warrant, or European
style exercise, which means that they may be exercised only on the expiration
date. International warrants have an exercise price, which is fixed when the
warrants are issued.
The Portfolio will normally invest in covered warrants, which entitle the
holder to purchase from the issuer common stock of an international company or
receive a cash payment (generally in U.S. dollars). The cash payment is
calculated according to a predetermined formula. The Portfolio may invest in
low exercise price warrants, which are warrants with an exercise price that is
very low relative to the market price of the underlying instrument at the time
of issue (e.g., one cent or less). The buyer of a low exercise price warrant
effectively pays the full value of the underlying common
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time delay between the time a holder of warrants gives instructions to exercise
and the time the price of the common stock relating to exercise or the
settlement date is determined, during which time the price of the underlying
security could change significantly. In addition, the exercise or settlement
date of the warrants may be affected by certain market disruption events, such
as difficulties relating to the exchange of a local currency into U.S. dollars,
the imposition of capital controls by a local jurisdiction or changes in the
laws relating to foreign investments. These events could lead to a change in the
exercise date or settlement currency of the warrants, or postponement of the
settlement date. In some cases, if the market disruption events continue for a
certain period of time, the warrants may become worthless resulting in a total
loss of the purchase price of the warrants.
The Portfolio will acquire covered warrants issued by entities deemed to be
creditworthy by the Adviser, who will monitor the creditworthiness of the
issuers on an on-going basis. Investments in these instruments involve the risk
that the issuer of the instrument may default on its obligation to deliver the
underlying security or cash in lieu thereof. These instruments may also be
subject to liquidity risk because there may be a limited secondary market for
trading the warrants. They are also subject, like other investments in foreign
securities, to foreign risk and currency risk.
Lending Portfolio Securities
Each Portfolio may lend Portfolio securities. Each of the Fixed-Income
Portfolios (other than the Short Duration Municipal Portfolios) and the
Intermediate Duration Institutional Portfolio may lend up to 30% of its total
assets; each of the Short Duration Municipal Portfolios may lend up to
one-third of its total assets. Each of the Foreign-Stock Portfolios may also
lend up to one-third of its total assets. Loans may be made to qualified

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

broker-dealers, banks or other financial institutions, provided that cash,
liquid high-grade debt securities or bank letters of credit equal to at least
100% of the market value of the securities loaned are deposited and maintained
by the borrower with the Portfolio. A principal risk in lending Portfolio
securities, as with other collateral extensions of credit, consists of possible
loss of rights in the collateral should the borrower fail financially. In
addition, the Portfolio will be exposed to the risk that the sale of any
collateral realized upon a borrower's default will not yield proceeds
sufficient to replace the loaned securities. In determining whether to lend
securities to a particular borrower, Alliance will consider all relevant facts
and circumstances, including the creditworthiness of the borrower. While
securities are on loan, the borrower will pay the Portfolio any income earned
from the securities. A Portfolio may invest any cash collateral directly or
indirectly in short-term, high-quality debt instruments and earn additional
income or receive an agreed-upon amount of income from a borrower who has
delivered equivalent collateral. Any such investment of cash collateral will be
subject to the Portfolio's investment risks. The Portfolio will have the right
to regain record ownership of loaned securities to exercise beneficial rights
such as voting rights, subscription rights and rights to dividends, interest or
distributions. The Portfolio may pay reasonable finders', administrative, and
custodial fees in connection with a loan.
Forward Commitments
Each Portfolio may purchase or sell securities on a forward commitments basis.
Forward commitments are forward contracts for the purchase or sale of
securities, including purchases on a "when-issued" basis or purchases or sales
on a "delayed delivery" basis. In some cases, a forward commitment may be
conditioned upon the occurrence of a subsequent event, such as approval and
consummation of a merger, corporate reorganization or debt restructuring, or
approval of a proposed financing by appropriate authorities (i.e., a "when, as
and if issued" trade).
When forward commitments are negotiated, the price, which is generally
expressed in yield terms with respect to fixed-income securities, is fixed at
the time the commitment is made, but payment for and delivery of the securities
take place at a later date. Normally, the settlement date occurs within two
months after the transaction, but settlements beyond this time may be
negotiated. Securities purchased or sold under a forward commitment are subject
to market fluctuation, and no interest or dividends accrue to the purchaser
prior to the settlement date.
The use of forward commitments helps a Portfolio to protect against anticipated
changes in interest rates and prices. For instance, in periods of rising
interest rates and falling bond prices, a Portfolio might sell securities in
its portfolio on a
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forward commitment basis to limit its exposure to falling bond prices. In
periods of falling interest rates and rising bond prices, a Portfolio might sell
a security in its portfolio and purchase the same or a similar security on a
when-issued or forward commitment basis, thereby obtaining the benefit of
currently higher cash yields.
A Portfolio's right to receive or deliver a security under a forward commitment
may be sold prior to the settlement date. The Portfolios enter into forward
commitments, however, only with the intention of actually receiving securities
or delivering them, as the case may be. If a Portfolio, however, chooses to
dispose of the right to acquire a when-issued security prior to its acquisition
or dispose of its right to deliver or receive against a forward commitment, it
may realize a gain or incur a loss. The Portfolios must segregate liquid assets
in an amount at least equal to their purchase commitments, and must segregate
securities sold on a delayed delivery basis.
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Repurchase Agreements
A Portfolio may seek additional income by investing in repurchase agreements
pertaining only to U.S. Government securities. A repurchase agreement arises
when a buyer purchases a security and simultaneously agrees to resell it to the
vendor at an agreed-upon future date, normally a day or a few days later. The
resale price is greater than the purchase price, reflecting an agreed-upon
interest rate for the period the buyer's money is invested in the security.
Such agreements permit a Portfolio to keep all of its assets at work while
retaining "overnight" flexibility in pursuit of investments of a longer-term
nature. A Portfolio requires continual maintenance of collateral in an amount
equal to, or in excess of, the resale price. If a vendor defaults on its
repurchase obligation, a Portfolio would suffer a loss to the extent that the
proceeds from the sale of the collateral were less than the repurchase price.
If a vendor goes bankrupt, a Portfolio might be delayed in, or prevented from,
selling the collateral for its benefit. There is no percentage restriction on
any Portfolio's ability to enter into repurchase agreements. The Portfolios may
enter into repurchase agreements with member banks of the Federal Reserve
System or "primary dealers" (as designated by the Federal Reserve Bank of New
York).
Future Developments
One or more of the Portfolios may discover additional opportunities in the
areas of options, futures contracts, options on futures contracts and other
derivative instruments or take advantage of other investment practices not
currently contemplated. These opportunities will become available as the
Manager develops new strategies, as regulatory authorities broaden the range of
transactions that are permitted and as new options and futures are developed.
To the extent such opportunities are both consistent with the Portfolio's
investment objectives and restrictions and legally permissible for that
Portfolio, we may utilize the strategies. These opportunities may involve risks
that differ from those described above.
Portfolio Holdings
Each Fund's SAI includes a description of the policies and procedures that
apply to disclosure of the Portfolio's portfolio holdings.
Additional Risk Considerations
Fixed-Income Securities
Fixed-Income Portfolios: The value of each Fixed-Income Portfolio's shares will
fluctuate with the value of its investments. The value of a Portfolio's
investments will change as the general level of interest rates fluctuates.
During periods of falling interest rates, the values of a Portfolio's
securities generally rise. Conversely, during periods of rising interest rates,
the values of a Portfolio's securities generally decline.
In seeking to achieve a Portfolio's investment objective, there will be times,
such as during periods of rising interest rates, when depreciation and
realization of capital losses on securities held by a Portfolio will be
unavoidable. Moreover, medium- and lower-rated securities and unrated
securities of comparable quality may be subject to wider fluctuations in yield
and market values than higher-rated securities under certain market conditions.
Such fluctuations after a security is acquired do not affect the cash income
received from that security but are reflected in the net asset value of a
Portfolio.
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Investments in Lower-Rated Securities
Lower-rated securities, i.e., those rated Ba and lower by Moody's or BB and
lower by S&P and Fitch (commonly known as "junk bonds"), are subject to greater
risk of loss of principal and interest than higher-rated securities. They also
are generally considered to be subject to 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. In addition, lower-rated securities may be more susceptible to
real or perceived adverse economic conditions than investment-grade securities.
The market for lower-rated securities may be thinner and less active than that
for higher-rated securities, which can adversely affect the prices at which
these securities can be sold. To the extent that there is no established
secondary market for lower-rated securities, a Portfolio may experience
difficulty in valuing such securities and, in turn, the Portfolio's assets.
The Manager will try to reduce the risk inherent in investment in lower-rated
securities through credit analysis, diversification, attention to current
developments and trends in interest rates, and economic and political
conditions. There can, however, be no assurance that losses will not occur.
Since the risk of default is higher for lower-rated securities, the Manager's
research and credit analysis are a correspondingly more important aspect of its
program for managing a Portfolio's securities than would be the case if a
Portfolio did not invest in lower-rated securities. In considering investments
for a Portfolio, the Manager will attempt to identify issuers of lower-rated
securities whose financial conditions are adequate to meet future obligations,
have improved, or are expected to improve in the future.
Unrated Securities
The Manager also will consider investments in unrated securities for a
Portfolio when the Manager believes that the financial condition of the issuers
of the securities, or the protection afforded by the terms of the securities
themselves, limits the risk to the Portfolio to a degree comparable to rated
securities that are consistent with the Portfolio's objective and policies.
Leverage
When a Portfolio borrows money or otherwise leverages its portfolio, the value
of an investment in that Portfolio will be more volatile and all other risks
will tend to be compounded. Each Portfolio may create leverage by using reverse
repurchase agreements, inverse floating rate instruments or derivatives, or by
borrowing money for temporary or emergency purposes.
Non-Diversified Status
Each of the Short-Duration New York and California Portfolios and the
Intermediate-Duration New York and California Portfolios (the "State
Portfolios") is a "non-diversified" investment company, which means the
Portfolio may invest more of its assets in a relatively smaller number
of issuers. Because each State Portfolio will normally invest solely or
substantially in municipal securities of a particular state, it is more
susceptible to local risk factors than a geographically diversified municipal
securities portfolio. These risks arise from the financial condition of a
particular state and its municipalities. If state or local governmental
entities are unable to meet their financial obligations, the income derived by
the State Portfolios, their ability to preserve or realize appreciation of
their portfolio assets and their liquidity could be impaired. For example,
California began a large-scale deregulation of its power utility industry,
which instituted a mandatory cap on energy prices that California utilities can
charge to their customers. Subsequent increases in the market cost of energy
purchased by many California utilities caused these utilities to experience
financial pressures. As a result, many power utilities experienced difficulty
purchasing sufficient energy to meet demand and difficulty paying their
suppliers and some California utilities suspended debt service payments on
outstanding debt or payments to suppliers. However, California state officials
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and the utilities have adopted a plan to ensure adequate, reliable and
reasonably priced electric power and natural gas supplies. The SAI provides
specific information about the state in which a Portfolio invests.
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Prior Performance Of Similarly
Managed Accounts
------------------------------------------------------------------------------As described in this Prospectus, we diversify the investment portfolio of each
of the Foreign-Stock Portfolios between the growth and value investment styles.
Normally, approximately 50% of the value of each of the Foreign-Stock
Portfolios will consist of value stocks and 50% will consist of growth stocks,
although this allocation will vary within a narrow range around this 50/50
target.
We have substantial experience in managing client portfolios using each of
these investment disciplines. Presented in Displays 1 and 2 is historical
performance information for our international growth and international value
investment disciplines. These charts reflect the performance of accounts that
are managed substantially similarly to the manner in which the separate
international growth and international value components of each of the
International Portfolios are managed. Presented in Displays 3 and 4 is
historical performance information for our emerging markets growth and emerging
markets value investment disciplines. These charts reflect the performance of
accounts that are managed substantially similarly to the manner in which the
separate emerging markets growth and emerging markets value components of the
Emerging Markets Portfolio are managed. Our own history of managing client
portfolios using the growth and value disciplines began more than ten years
ago. The Displays below set forth the details of our performance in managing
portfolios using each of these styles.
Certain of the investment teams employed by the Manager in managing the
Foreign-Stock Portfolios have experience in managing discretionary accounts of
institutional clients and/or other registered investment companies and portions
thereof (the "Historical Accounts") that have substantially the same investment
objectives and policies and are managed in accordance with essentially the same
value and growth disciplines as those applicable to the portions of the
Foreign-Stock Portfolios they manage. The Historical Accounts that are not
registered investment companies or portions thereof are not subject to certain
limitations, diversification requirements and other restrictions imposed under
the 1940 Act and the Code to which each of the Foreign-Stock Portfolios, as a
registered investment company, is subject and which, if applicable to the
Historical Accounts, may have adversely affected the performance of the
Historical Accounts.
Set forth below is performance data provided by the Manager relating to the
Historical Accounts managed by investment teams that manage the Foreign-Stock
Portfolios' assets. Performance data is shown for the period during which the
relevant investment team of Alliance or its Bernstein unit managed the
Historical Accounts through December 31, 2004. Each of an investment team's
Historical Accounts has a nearly identical composition of investment holdings
and related percentage weightings.
The performance data is net of all fees (including brokerage commissions)
charged to the Historical Accounts, calculated on a monthly basis. The data has
not been adjusted to reflect any fees that will be payable by the Foreign-Stock
Portfolios, which may be higher than the fees imposed on the Historical
Accounts, and will reduce the returns of these Portfolios. Except as noted, the
performance data has also not been adjusted for corporate or individual taxes,
if any, payable by account owners.
The Manager has calculated the investment performance of the Historical
Accounts on a trade-date basis. Dividends have been accrued at the end of the
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month and cash flows weighted daily. Composite investment performance for value
accounts has been determined on an equal weighted basis for periods prior to
January 1, 2003 and on an asset weighted basis for periods subsequent thereto.
Composite investment performance for growth accounts has been determined on an
asset weighted basis. New accounts are included in the composite investment
performance computations at the beginning of the quarter following the initial
contribution. The total returns set forth below are calculated using a method
that links the monthly return amounts for the disclosed periods, resulting in a
time-weighted rate of return. Other methods of computing the investment
performance of the Historical Accounts may produce different results, and the
results for different periods may vary.
The MSCI EAFE Index shown in Displays 1 and 2 is an international unmanaged,
weighted stock market index that includes over 1,000 securities listed on the
stock exchanges of 20 developed market countries from Europe, Australia, Asia
and the Far East.
The MSCI Emerging Markets Index shown in Displays 3 and 4 is an international
unmanaged weighted index that includes stocks from the 26 emerging markets
included in the index, including emerging countries in Asia, Latin America,
Europe, Africa and the Middle East.
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Prior Performance Of Similarly
Managed Accounts (cont'd)
------------------------------------------------------------------------------To the extent an investment team utilizes investment techniques such as futures
or options, the indices shown may not be substantially comparable to the
performance of the investment team's Historical Accounts. The indices shown are
included to illustrate material economic and market factors that existed during
the time period shown. None of the indices reflects the deduction of any fees.
Display 1 presents the historical performance for Alliance's international
growth investment discipline ("Growth Composite"). The performance information
set forth in Display 1 does not represent the performance of the International
Portfolios.
Display 1
ALLIANCE INTERNATIONAL GROWTH COMPOSITE
Average Annual Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS DEPICTED BY A MOUNTAIN CHART IN THE PRINTED MATERIAL.]

Premium/
Discount to
Growth
MSCI EAFE
MSCI EAFE
Composite
Index
Index
------------------------------------------------------------------------------One Year
17.27%
20.25%
2.98%
Three Years
9.82%
11.89%
2.07%
Five Years
-1.96%
-1.13%
-0.83%
10 Years
6.61%
5.62%
0.99%
Since Inception (12/90)
7.39%
6.55%
0.84%
Periods ended December 31, 2004
Past performance is no guarantee of future results.
Display 2 presents the historical performance for Bernstein's international
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value investment discipline ("Value Composite"). The performance information
set forth in Display 2 does not represent the performance of the International
Portfolios.
Display 2
BERNSTEIN INTERNATIONAL VALUE COMPOSITE
Average Annual Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS DEPICTED BY A MOUNTAIN CHART IN THE PRINTED MATERIAL.]
Premium/
Discount to
Value
MSCI EAFE
MSCI EAFE
Composite
Index
Index
------------------------------------------------------------------------------One Year
24.82%
20.25%
4.57%
Three Years
17.18%
11.89%
5.29%
Five Years
6.87%
1.13%
8.00%
10 Years
10.52%
5.62%
4.90%
Since Inception (06/92)
11.01%
7.29%
3.72%
Periods ended December 31, 2004
Past performance is no guarantee of future results.

Until September 2, 2003, the International Portfolios were managed using only
the Manager's international value discipline. Since September 2, 2003, the
International Portfolios have been managed using both the Manager's
international growth and international value investment disciplines.
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Display 3 presents the historical performance for Alliance's emerging markets
growth investment discipline from its inception, September 30, 1991, through
December 31, 2004("Emerging Markets Growth Composite"). The performance
information set forth in Display 3 does not represent the performance of the
Emerging Markets Portfolio.

Display 3
ALLIANCE EMERGING MARKETS GROWTH COMPOSITE
Average Annual Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS DEPICTED BY A MOUNTAIN CHART IN THE PRINTED MATERIAL.]
Emerging
MSCI
Premium/Discount
Markets
Emerging
to MSCI
Growth
Markets
Emerging Markets
Composite
Index
Index
------------------------------------------------------------------------------One Year
30.00%
25.95%
4.05%
Three Years
26.44%
22.77%
3.67%
Five Years
5.53%
4.62%
0.91%
Since Inception
10.41%
8.22%
2.19%
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Periods ended December 31, 2004
Past performance is no guarantee of future results.
Display 4 presents the historical performance for Bernstein's emerging markets
value investment discipline from January 1, 1996 (the first full month after
inception) through December 31, 2004 ("Emerging Markets Value"). The performance
information set forth in Display 4 does not represent the performance of the
Emerging Markets Portfolio.

Display 4
BERNSTEIN EMERGING MARKETS VALUE
Average Annual Total Returns
------------------------------------------------------------------------------[THE FOLLOWING TABLE WAS DEPICTED BY A MOUNTAIN CHART IN THE PRINTED MATERIAL.]

MSCI
Premium/Discount
Emerging
Emerging
to MSCI
Markets
Markets
Emerging Markets
Value
Index
Index
------------------------------------------------------------------------------One Year
39.18%
25.95%
13.23%
Three Years
36.74%
22.77%
13.97%
Five Years
12.10%
4.62%
7.48%
Since Inception*
7.81%
4.29%
3.52%
*Since January 1, 1996, the first full month after inception (December 15, 1995)

Periods ended December 31, 2004
Past performance is no guarantee of future results.
Until May 2, 2005, the Emerging Markets Portfolio was managed using only the
Manager's emerging markets value discipline. Since May 2, 2005 the Emerging
Markets Portfolio has been managed using both the Manager's emerging markets
growth and emerging markets value investment disciplines.
The above performance data in Displays 1, 2, 3 and 4 are provided solely to
illustrate the Manager's experience in managing accounts using the growth and
value investment disciplines. Investors should not rely on this information as
an indication of actual performance of any account or future performance of the
Foreign-Stock Portfolios. Other methods of computing returns may produce
different results, and the results for different periods will vary.
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Fund Management
------------------------------------------------------------------------------The investment manager of the Funds is Alliance Capital Management L.P.
("Alliance"). Alliance has its principal offices at 1345 Avenue of the
Americas, New York, New York 10105. Alliance is a leading international
investment adviser supervising client accounts with assets, as of December 31,
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2004, totaling approximately $539 billion. (of which over $118 billion are the
assets of investment companies) As of December 31, 2004, Alliance managed
retirement assets for many of the largest public and private employee benefit
plans (including 37 of the nation's FORTUNE 100 companies), for public employee
retirement funds in 39 states, for investment companies, and for foundations,
endowments, banks and insurance companies worldwide. Alliance is also a mutual
fund sponsor with a family of diversified portfolios distributed globally
("AllianceBernstein Mutual Funds").
The day-to-day management of and investment decisions for the: Emerging Markets
and each of the International Portfolios are made by the Blend Investment
Policy Group; Short Duration Plus and U.S. Government Short Duration Portfolios
are made by the U.S. Investment Grade: Structured Asset Investment Team;
Intermediate Duration and Intermediate Duration Institutional Portfolios are
made by the U.S. Investment Grade: Core Fixed Income Team; and, for the Fixed
Income Municipal Portfolios are made by the Municipal Bond Investment Team.
Each group or team is comprised of senior team members and relies heavily on
the fundamental analysis and research of the Manager's large internal research
staff. No one person is principally responsible for making recommendations for
the Funds' portfolios.
Certain other clients of the Manager may have investment objectives and
policies similar to those of the Funds. The Manager may, from time to time,
make recommendations which result in the purchase or sale of a particular
security by its other clients simultaneously with a Fund. If transactions on
behalf of more than one client during the same period increase the demand for
securities being purchased or the supply of securities being sold, there may be
an adverse effect on price or quantity. It is the policy of the Manager to
allocate advisory recommendations and the placing of orders in a manner which
is deemed equitable by the Manager to the accounts involved, including the
Fund. When two or more of the clients of the Manager (including the Funds) are
purchasing or selling the same security on a given day from the same
broker-dealer, such transactions may be averaged as to price.
Investment Management Fees
For the fiscal years indicated, the aggregate fees paid to Alliance as a
percentage of assets for services rendered to each Portfolio with respect to
investment management was:

Fee as a
Fiscal
percentage of
Year
average daily
Portfolio
Ended
net assets
------------------------------------------------------------------------------U.S. Government Short
Duration
September 30, 2004
.50%
Short Duration Plus
September 30, 2004
.50%
Intermediate Duration
September 30, 3004
.47%
New York Municipal
September 30, 2004
.49%
Short Duration New York
Municipal
September 30, 2004
.50%
California Municipal
September 30, 2004
.50%
Short Duration California
Municipal
September 30, 2004
.50%
Diversified Municipal
September 30, 2004
.47%
Short Duration Diversified
Municipal
September 30, 2004
.50%
Tax-Managed International
September 30, 2004
.92%
International
September 30, 2004
.95%
Emerging Markets
September 30, 2004
1.23%
Intermediate Duration
Institutional
September 30, 2004
.37%*

* Fee stated net of any waivers and/or reimbursements. Alliance has
contractually agreed to waive its fee and/or bear certain expenses as described
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in the Fee Table on page 52. The fee payable by Intermediate Duration
Institutional Portfolio, which commenced operations on May 17, 2002, is at an
annual rate of .50% of the Portfolio's average daily net assets up to and
including $1 billion and at an annual rate of .45% of the Portfolio's average
daily net assets in excess of $1 billion.

Shareholder Servicing Fees
Alliance provides SCB with shareholder servicing services. For these services,
Alliance charges each Fixed-Income Portfolio an annual fee of 0.10% of each
such Portfolio's average daily assets and each Foreign-Stock Portfolio an
annual fee of 0.25% of each such Portfolio's average daily net assets.

------------------------------------------------------------------------------68 Prospectus--May 2, 2005

Distribution Services
Sanford C. Bernstein & Co., LLC ("Bernstein LLC"), a Delaware limited liability
company and registered broker-dealer and investment adviser, provides each of
the Funds with distribution services pursuant to a Distribution Agreement
between each Fund and Bernstein LLC. Bernstein LLC does not charge a fee for
these services. Bernstein LLC is a wholly-owned subsidiary of Alliance.
Additional Fees for Certain Investors
Certain investors in the Funds 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 Fund related fees. For more information on such fees,
please contact your Bernsteinadvisor.
Additional Information Regarding Alliance
Legal Proceedings
As has been previously reported in the press, the Staff of the Securities and
Exchange Commission (the "Commission") and the Office of the New York Attorney
General ("NYAG") have been investigating practices in the mutual fund industry
identified as "market timing" and "late trading" of mutual fund shares. Certain
other regulatory authorities have also been conducting investigations into
these practices within the industry and have requested that Alliance provide
information to them. Alliance has been cooperating and will continue to
cooperate with all of these authorities.
On December 18, 2003, Alliance confirmed that it had reached terms with the
Commission and the NYAG for the resolution of regulatory claims relating to the
practice of "market timing" mutual fund shares in some of the AllianceBernstein
Mutual Funds. The agreement with the Commission is reflected in an Order of the
Commission ("Commission Order"). The agreement with the NYAG is memorialized in
an Assurance of Discontinuance dated September 1, 2004 ("NYAG Order"). Among
the key provisions of these agreements are the following:
(i) Alliance agreed to establish a $250 million fund (the "Reimbursement
Fund") to compensate mutual fund shareholders for the adverse effects of market
timing attributable to market timing relationships described in the Commission
Order. According to the Commission Order, the Reimbursement Fund is to be paid,
in order of priority, to fund investors based on (a) their aliquot share of
losses suffered by the fund due to market timing, and (b) a proportionate
share of advisory fees paid by such fund during the period of such
market timing;
(ii) Alliance agreed to reduce the advisory fees it receives from some of the
AllianceBernstein long-term, open-end retail funds, until December 31, 2008; and
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(iii) Alliance agreed to implement changes to its governance and compliance
procedures. Additionally, the Commission Order and NYAG Order contemplates that
Alliance's registered investment company clients, including the Funds, will
introduce governance and compliance changes.
A special committee of Alliance's Board of Directors, comprised of the members
of Alliance's Audit Committee and the other independent member of the Board, is
continuing to direct and oversee an internal investigation and a comprehensive
review of the facts and circumstances relevant to the Commission's and the
NYAG's investigations.
In addition, the independent directors of the Funds have designated an
independent economic consultant and independent counsel to advise in the
investigation of the above-mentioned matters.
On October 2, 2003, a putative class action complaint entitled Hindo et al. v.
AllianceBernstein Growth & Income Fund et al. (the "Hindo Complaint") was filed
against Alliance; Alliance Capital Management Holding L.P.; Alliance Capital
Management Corporation; AXA Financial, Inc.; certain of the AllianceBernstein
Mutual Funds; Gerald Malone; Charles Schaffran (collectively, the "Alliance
Capital defendants"); and certain other defendants not affiliated with
Alliance. The Hindo Complaint was filed in the United States District Court for
the Southern District of New York by alleged shareholders of two of the
AllianceBernstein Mutual Funds. The Hindo Complaint alleges that certain of the
Alliance Capital defendants failed to disclose that they improperly allowed
certain hedge funds and other unidentified parties to engage in late trading
and market timing of AllianceBernstein Mutual Fund securities, violating
Sections
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Fund Management (cont'd)
------------------------------------------------------------------------------11 and 15 of the Securities Act, Sections 10(b) and 20(a) of the
Exchange Act, and Sections 206 and 215 of the Advisers Act. Plaintiffs seek an
unspecified amount of compensatory damages and rescission of their contracts
with Alliance, including recovery of all fees paid to Alliance pursuant to such
contracts.
Since October 2, 2003, approximately 40 additional lawsuits making factual
allegations similar to those in the Hindo Complaint were filed against Alliance
and certain other defendants, some of which name certain of the
AllianceBernstein Mutual Funds as defendants. All of these lawsuits seek an
unspecified amount of damages. The lawsuits
are now pending in the United States District Court for the District of
Maryland pursuant to a ruling by the Judicial Panel on Multidistrict Litigation
transferring and centralizing all of the mutual fund cases involving market
timing and late trading in the District of Maryland.
As a result of the matters described above, investors in the AllianceBernstein
Mutual Funds may choose to redeem their investments. This may require the
AllianceBernstein Mutual Funds to sell investments held by those funds to
provide for sufficient liquidity and could also have an adverse effect on the
investment performance of the AllianceBernstein Mutual Funds.
Alliance and approximately twelve other investment management firms were
publicly mentioned in connection with the settlement by the Commission of
charges that an unaffiliated broker/dealer violated federal securities laws
relating to its receipt of compensation for selling specific mutual funds and
the disclosure of such compensation. The Commission has indicated publicly
that, among other things, it is considering enforcement action in connection
with mutual funds' disclosure of such arrangements and in connection with the
practice of considering mutual fund sales in the direction of brokerage
commissions from fund portfolio transactions. The Commission and the National
Association of Securities Dealers, Inc. ("NASD") have issued subpoenas to
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Alliance in connection with this matter and Alliance has provided documents and
other information to the Commission and the NASD and is cooperating fully with
their investigation.
On June 22, 2004, a purported class action complaint entitled Aucoin, et al. v.
Alliance Capital Management L.P., et al. (the "Aucoin Complaint") was filed
against Alliance, Alliance Capital Management Holding L.P., Alliance Capital
Management Corporation, AXA Financial, Inc., AllianceBernstein Investment
Research & Management, Inc., certain current and former directors of the
AllianceBernstein Mutual Funds, and unnamed Doe defendants. The Aucoin
Complaint names certain of the AllianceBernstein Mutual Funds, including
certain AllianceBernstein Funds, as nominal defendants. The Aucoin Complaint
was filed in the United States District Court for the Southern District of New
York by an alleged shareholder of an AllianceBernstein mutual fund. The Aucoin
Complaint alleges, among other things, (i) that certain of the defendants
improperly authorized the payment of excessive commissions and other fees from
AllianceBernstein Fund assets to broker-dealers in exchange for preferential
marketing services, (ii) that certain of the defendants misrepresented and
omitted from registration statements and other reports material facts
concerning such payments, and (iii) that certain defendants caused such conduct
as control persons of other defendants. The Aucoin Complaint asserts claims for
violation of Sections 34(b), 36(b) and 48(a) of the 1940 Act, Sections 206 and
215 of the Advisers Act, breach of common law fiduciary duties, and aiding and
abetting breaches of common law fiduciary duties. Plaintiffs seek an
unspecified amount of compensatory damages and punitive damages, rescission of
their contracts with Alliance, including recovery of all fees paid to Alliance
pursuant to such contracts, an accounting of all AllianceBernstein Fund-related
fees, commissions and soft dollar payments, and restitution of all unlawfully
or discriminatorily obtained fees and expenses.
Since June 22, 2004, numerous additional lawsuits making factual allegations
substantially similar to those in the Aucoin Complaint were filed against
Alliance and certain other defendants, and others may be filed.
It is possible that these matters and/or other developments resulting from
these matters could result in increased redemptions of the AllianceBernstein
Mutual Funds' shares or other adverse consequences to the AllianceBernstein
Mutual Funds. However, Alliance believes that these matters are not likely to
have a material adverse effect on its ability to perform advisory services
relating to the Funds.
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The Funds' Boards of Directors
------------------------------------------------------------------------------Each of the Boards of Directors of SCB and SCB II are separate and distinct.
Each Director serves on either the Board of Directors of SCB or SCB II.
Certain information regarding the Board of Directors of each of the Funds can
be found in each Fund's Statement of Additional Information.
Pricing Portfolio Shares
------------------------------------------------------------------------------Each Portfolio's net asset value or NAV is calculated at the close of regular
trading on the Exchange (ordinarily, 4:00 p.m., Eastern time), only on days
when the Exchange is open for business. 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 Fund 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 Fund.
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The Funds value each Portfolio's securities at their current 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 established by and under the general supervision of
each Fund's Board of Directors. When a Fund uses fair value pricing, it may
take into account any factors it deems appropriate. A Fund 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 the Funds to calculate each Portfolio's NAV may differ from quoted or
published prices for the same securities. Fair value pricing 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.
The Funds expect to use fair value pricing for securities primarily traded on
U.S. exchanges only under very limited circumstances, such as the early closing
of the exchange on which a security is traded or suspension of trading in the
security. The Funds may use fair value pricing more frequently for securities
primarily traded on non-U.S. markets because, among other things, most foreign
markets close well before the Funds 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. For example, each Fund believes that foreign security
values may be affected by events that occur after the close of foreign
securities markets. To account for this, the Funds may frequently value many of
their foreign equity securities using fair value prices based on third party
vendor modeling tools to the extent available.
Subject to the Board's oversight, each Fund's Board has delegated
responsibility for valuing the Fund's assets to Alliance. Alliance has
established a Valuation Committee, which operates under the policies and
procedures approved by the Board, to value each Fund's assets on behalf of the
Fund. The Valuation Committee values Fund assets as described above.
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Purchasing Shares
------------------------------------------------------------------------------Minimum Investments--For All Portfolios Other than Intermediate Duration
Institutional Portfolio
Except as otherwise provided, the minimum initial investment in any Portfolio
of SCB is $25,000 and the minimum subsequent investment in the same Portfolio
is $5,000. For shareholders who have met the initial minimum investment
requirement in a fixed-income Portfolio, the minimum subsequent investment in
any other fixed-income Portfolio is $5,000. For Uniform Gifts to Minors
Act/Uniform Transfers to Minors Act accounts, the minimum initial investment is
$20,000. The minimum initial investment in any Portfolio for employees of the
Manager and its subsidiaries and their immediate families is $5,000; an account
maintenance fee will not be charged to these accounts. There is no minimum
amount for reinvestment of dividends and distributions declared by a Portfolio
in the shares of that Portfolio.
Unless you inform us otherwise, in January and June of each year, the cash
balances in any account carried by Bernstein LLC which is invested solely in a
single 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 the Manager's investment-management services, the Manager may,
at a client's request, maintain a specified percentage of assets in one or more
of the Portfolios of the Fund or vary the percentage based on the Manager's
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opinion of the relative allocation of fixed-income investments versus
international investments or domestic stock. In keeping with these client
mandates or for tax considerations, the Manager may, without additional
instructions from the client, purchase shares of any Portfolio from time to
time.
These purchases and sales by the Manager will be subject to the following
minimum investment requirements:
o initial purchases of shares of the Portfolios (other than the Emerging
Markets Portfolio) will be subject to the initial minimum investment
requirements specified above, but the subsequent minimum investment
requirements may be waived;
o initial purchases of shares of the Emerging Markets Portfolio will be
subject to a minimum investment requirement of $10,000, but subsequent minimum
investment requirements may be waived; and
o the Manager may, in its discretion, waive initial and subsequent minimum
investment requirements for any participant-directed defined contribution plan.
Any purchases and sales of shares of the Emerging Markets Portfolio will incur
a portfolio transaction fee on purchases and redemptions. The Emerging Markets
Portfolio assesses a portfolio transaction fee on purchases of Portfolio shares
equal to 1% of the dollar amount invested in the Portfolio. The portfolio
transaction fee on purchases applies to an initial investment in the Emerging
Markets Value Portfolio and to all subsequent purchases, but not to reinvested
dividends or capital gains distributions. The portfolio transaction fee on
purchases is deducted automatically from the amount invested; it cannot be paid
separately. The Emerging Markets Portfolio also assesses a portfolio
transaction fee on redemptions of Portfolio shares equal to 1% of the dollar
amount redeemed from the Portfolio (including redemptions made by exchanging
shares of the Emerging Markets Portfolio for shares of other Fund Portfolios).
The portfolio transaction fee on redemptions is deducted from redemption or
exchange proceeds. The portfolio transaction fees on purchases and redemptions
are received by the Emerging Markets Portfolio, not by the Manager, and are
neither sales loads nor contingent deferred sales loads.
The purpose of the portfolio transaction fees discussed above is to allocate
transaction costs associated with purchases and redemptions to the investors
making those purchases and redemptions, not to other shareholders. The Emerging
Markets Portfolio, unlike the other Portfolios of the Fund, imposes transaction
fees because transaction costs incurred when purchasing or selling stocks of
companies in emerging-market countries are considerably higher than those
incurred in either the United States or other developed countries. The
portfolio transaction fees reflect the Manager's estimate of the brokerage and
other transaction costs that the Emerging Markets Portfolio incurs as a result
of purchases or redemptions. Without the fees, the Emerging Markets Portfolio
would not be reimbursed for these transaction costs, resulting in reduced
investment performance for all
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shareholders of the Portfolio. With the fees, the transaction costs occasioned
by purchases or sales of shares of the Emerging Markets Portfolio are borne
not by existing shareholders, but by the investors making the purchases and
redemptions.
Minimum Investments--Intermediate Duration Institutional Portfolio
Except as otherwise provided, the minimum initial investment in the
Intermediate Duration Institutional Portfolio of SCB II is $3,000,000. There is
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no minimum amount for subsequent investments although the Fund reserves the
right to impose a minimum investment amount. There is no minimum amount for
reinvestment of dividends and distributions declared by the Portfolio in the
shares of the Portfolio.
Unless you inform us otherwise, in January and June of each year, the cash
balances in any account carried by Bernstein LLC which is invested solely in
the Portfolio (including the discretionary investment management accounts of
the Manager) will be invested in the Portfolio without regard to any minimum
investment requirement.
For clients of the Manager's investment-management services, the Manager may,
at a client's request, maintain a specified percentage of assets in the
Portfolio or vary the percentage based on the Manager's opinion of the market
conditions. In keeping with these client mandates or for tax considerations,
the Manager may, without additional instructions from the client, purchase
shares of the Portfolio from time to time.
These purchases and sales by the Manager will be subject to the following
minimum investment requirements:
o initial purchases of shares of the Portfolio will be subject to the initial
minimum investment requirements specified above, but the subsequent minimum
investment requirements may be waived.
Procedures--For All Portfolios
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. Payment 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 the Manager. All checks should be made payable to the particular
Portfolio in which you are purchasing shares. Payment must be made in U.S.
dollars. All purchase orders will be confirmed in writing. If no indication is
made to the contrary, dividends and distributions payable by each Portfolio are
automatically reinvested in additional shares of that Portfolio at the net
asset value on the reinvestment date.
The share price you pay will depend on when your order is received in proper
form. Orders received at or prior to the close of regular trading of the
Exchange (normally 4:00 p.m. New York time) on any business day 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.
The Fund may, at its sole option, accept securities as payment for shares of
any Fixed-Income Portfolio or the Intermediate Duration Institutional Portfolio
if the Manager believes that the securities are appropriate investments for the
Portfolio. The securities are valued by the method described under "Pricing
Portfolio Shares" above as of the date the Portfolio receives the securities
and corresponding documentation necessary to transfer the securities to the
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
in this Prospectus. The Fund 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 Fund's NAV computed after acceptance by these entities. The
entity is responsible for transmitting the order to the Fund.
A Portfolio is required by law to obtain, verify and record certain personal
information from you or persons on your behalf in order to establish the
account. Required information includes name, date of birth, permanent
residential address and taxpayer identification number (for most investors,
your social security number). A Portfolio may also ask to see other identifying
documents. If you do not provide the information, the Portfolio will not be
able to open your account. If a Portfolio is unable to verify your identity, or
that of another
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Purchasing Shares (cont'd)
------------------------------------------------------------------------------person(s) authorized to act on your behalf, or if the Portfolio
believes it has identified potentially criminal activity, the Portfolio
reserves the right to take action as it deems appropriate or as required by
law, which may include closing your account. If you are not a U.S. citizen or
Resident Alien, your account must be affiliated with a NASD member firm.
A Portfolio is required to withhold 28% of taxable dividends, capital gains
distributions, and redemptions paid to any shareholder who has not provided the
Portfolio with his or her certified taxpayer identification number. To avoid
this, you must provide your correct tax identification number (social security
number for most investors) on your Subscription Application.
A Portfolio may refuse any order to purchase shares. The Portfolios reserve the
right to suspend the sale of their shares to the public in response to
conditions in the securities markets or for other reasons.
Transaction fees: As discussed above, if you purchase shares of the Emerging
Markets Portfolio, you will pay to this Portfolio a transaction fee of 1.00% of
the amount invested.
Frequent Purchases and Redemptions of Fund Shares
Each Fund's Board of Directors 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. The Funds reserve 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
Funds 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. 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. Excessive purchases and sales or exchanges of a
Portfolio's shares may force the Portfolio to sell portfolio securities at
inopportune times to raise cash to accommodate short-term trading activity. In
addition, a Portfolio may incur increased expenses if one or more shareholders
engage in excessive or short-term trading. For example, a Portfolio may be
forced to liquidate investments as a result of short-term trading and incur
increased brokerage costs and realization of taxable capital gains without
attaining any investment advantage. Similarly, a Portfolio may bear increased
administrative costs due to asset level and investment volatility that
accompanies patterns of short-term trading activity. All of these factors may
adversely affect Portfolio performance.
A Portfolio that invests significantly in foreign securities may be
particularly susceptible to short-term trading strategies. This is because
foreign securities are typically traded on markets that close well before the
time a Portfolio 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
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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 foreign securities established some time before the
Fund calculates its own share price (referred to as "time zone arbitrage"). The
Funds have procedures, referred to as fair value pricing, designed to adjust
closing market prices of foreign securities 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 Funds 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.

------------------------------------------------------------------------------74 Prospectus--May 2, 2005

A shareholder engaging in a short-term trading strategy may also target a
Portfolio that does not invest primarily in foreign securities. Any Portfolio
that invests in securities that are, among other things, thinly traded, traded
infrequently, or relatively illiquid 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"). Portfolios that
significantly invest in small cap securities and other specific industry sector
securities may be adversely affected by price arbitrage.
Policy Regarding Short-term Trading. Purchases and exchanges of shares of the
Funds should be made for investment purposes only. The Funds seek to prevent
patterns of excessive purchases and sales or exchanges of Portfolio shares. The
Funds will seek to prevent such practices to the extent they are detected by
the procedures described below. The Funds 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.
o Transaction Surveillance Procedures. The Funds, 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 90-day period or purchases of shares followed by a sale within 90 days will
be identified by these surveillance procedures. For purposes of these
transaction surveillance procedures, the Funds 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. 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, such as for certain retirement
plans, to conform to plan exchange limits or U.S. Department of Labor
regulations, or for certain automated or pre-established exchange, asset
allocation or dollar cost averaging programs, or omnibus account arrangements.
o Account Blocking Procedures. If the Funds 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 Fund account(s) will be immediately
"blocked" and no future purchase or exchange activity will be permitted.
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. In the event an account is blocked, certain account-related
privileges, such as the ability to place purchase, sale and exchange orders
over the internet or by phone, may also be suspended. A blocked account will
generally remain blocked unless and until the account holder or the associated
broker, dealer or other financial intermediary provides evidence or assurance
acceptable to the Fund that the account holder did not or will not in the

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

future engage in excessive or short-term trading.
o Applications of Surveillance Procedures and Restrictions to Omnibus
Accounts. Omnibus account arrangements are common forms of holding shares of
the Funds, particularly among certain brokers, dealers, and other financial
intermediaries, including sponsors of retirement plans. The Funds seek to apply
their surveillance procedures to these omnibus account arrangements. If an
intermediary does not have the capabilities, or declines, to provide individual
account level detail to the Funds, the Funds will monitor turnover of assets to
purchases and redemptions of the omnibus account. If excessive turnover,
defined as annualized purchases and redemptions exceeding 50% of assets is
detected, the Fund will notify the intermediary and request that the
intermediary review individual account transactions for excessive or short-term
trading activity and confirm to the Fund that appropriate action has been taken
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 Funds may request that the retirement plan or
other
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Purchasing Shares (cont'd)
------------------------------------------------------------------------------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). The Fund will continue to monitor the
turnover attributable to an intermediary's omnibus account arrangement and may
consider whether to terminate the relationship if the intermediary does not
demonstrate that appropriate action has been taken.
Risks to Shareholders Resulting From Imposition of Account Blocks in Response
to Excessive Short-term Trading Activity. A shareholder identified as having
engaged in excessive or short-term trading activity whose account is "blocked"
and who may not otherwise wish to redeem his or her shares effectively may be
"locked" into an investment in a Portfolio that the shareholder did not intend
to hold on a long-term basis or that may not be appropriate for the
shareholder's risk profile. To rectify this situation, a shareholder with a
"blocked" account may be forced to redeem Portfolio shares, which could be
costly if, for example, these shares have declined in value or the sale results
in adverse tax consequences to the shareholder. To avoid this risk, a
shareholder should carefully monitor the purchases, sales, and exchanges
of Portfolio shares and avoid frequent trading in Portfolio shares.
Limitations on Ability to Detect and Curtail Excessive Trading Practices.
Shareholders seeking to engage in excessive short-term trading activities may
deploy a variety of strategies to avoid detection and, despite the efforts of
the Funds and their agents to detect excessive or short duration trading in
Portfolio shares, there is no guarantee that the Funds will be able to identify
these shareholders or curtail their trading practices. In particular, the Funds
may not be able to detect excessive or short-term trading in Portfolio shares
attributable to a particular investor who effects purchase and/or exchange
activity in Portfolio shares through omnibus accounts. Also, multiple tiers of
these entities may exist, each utilizing an omnibus account arrangement, which
may further compound the difficulty of detecting excessive or short duration
trading activity in Portfolio shares.
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Selling Shares
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------------------------------------------------------------------------------You may sell your shares of the Funds 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 Fund
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 Fund.
Your signature must appear on your written redemption order and must be
guaranteed by a financial institution that meets the Fund'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 Fund in certain instances. The Fund may waive the requirement
that a redemption request must be in writing. The Fund may request further
documentation from corporations, executors, administrators, trustees or
guardians.
We will normally make payment to you of your sales proceeds by check within
seven days of receipt of your sell order in proper form and any issued share
certificates. The check will be sent to you at your address on record with the
Fund unless prior other instructions are on file. If you are a client of the
Manager's investment advisory services, the sales proceeds will be held in your
account with Bernstein LLC 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 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.
The price you will receive when you sell your shares will depend on when the
Fund 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 close of regular trading of the Exchange (normally 4:00 p.m. New
York time) on any business day 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 any sale of Portfolio shares is
subject to federal income taxes.
For additional information, see "Dividends, Distributions and Taxes" below.
If you are selling shares recently purchased with a check, we may delay sending
you the proceeds for up to 15 days until your check clears. This delay may be
avoided if the shares were originally purchased by certified or bank check or
by wire transfer.
Transaction fees upon redemption: You will be charged a 1% redemption fee upon
the sale of shares of the Emerging Markets Portfolio that will be deducted from
the proceeds of the sale and paid to the Portfolio. This transaction fee is
payable only by investors in this Portfolio and is charged because of the
additional costs involved in the purchase and sale of these shares. For more
information, see pages 11-12.
Restrictions on sales: There may be times during which you may not be able to
sell your shares or we 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 a Portfolio to
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determine its NAV or to sell its investments, or for such other periods as the
Securities and Exchange Commission may, by order, permit.
Sale in-kind: The Fund normally pays proceeds of a sale of Portfolio shares in
cash. However, each of the Portfolios 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, you may incur brokerage commissions if you elect to
sell the securities for cash. For more information, see the Fund's SAI.
Automatic sale of your shares--For all Portfolios except the Intermediate
Duration Institutional Portfolio: Under certain circumstances, the Fund 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, we may, on at least

------------------------------------------------------------------------------77 Prospectus--May 2, 2005

Selling Shares (cont'd)
------------------------------------------------------------------------------60 days' prior written notice, sell your remaining shares in that Portfolio
and close your account. We 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--Intermediate Duration Institutional Portfolio:
Under certain circumstances, the Fund 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 $1,500,000, we
may, on at least 60 days' prior written notice, sell your remaining shares in
the Portfolio and close your account. We will not close your account if you
increase your account balance to $1,500,000 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 book-entry
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 Fund's discretion.
For further information, call your Bernstein advisor at (212) 486-5800.
Payments to financial advisors and their firms: Although the Fund may use
brokers and dealers who sell shares of the Portfolios to effect portfolio
transactions, the Fund does not consider the sale of Fund shares as a factor
when selecting brokers or dealers to effect portfolio transactions.

Exchanging Shares
------------------------------------------------------------------------------You may exchange your shares in a Portfolio of SCB for shares of the same class
in any other Portfolio of SCB. You may exchange your shares in the Intermediate
Duration Institutional Portfolio of SCBII for shares of the same class in any
portfolio of SCB. After proper receipt of the exchange request in good order,
exchanges of shares are made at the next determined respective net asset values
of the shares of each Portfolio. Exchanges are subject to the minimum
investment requirements of the Portfolio into which the exchange is being made.
The Fund reserves the right, on behalf of any of the Portfolios, to reject any
exchange of shares. Shares purchased through broker-dealers, banks or other
financial institutions may be exchanged through such entities.

On any exchanges of other Fund shares for shares of the Emerging Markets
Portfolio, shareholders will be charged the portfolio transaction fee of 1% of
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the dollar amount exchanged; on any exchanges of shares of the Emerging
Markets Portfolio for other Fund shares, shareholders will be charged the
1% redemption fee. See pages 11-12 for additional information.

The exchange privilege is available only in states where the exchange may
legally be made. While the Fund 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. See "Dividends,
Distributions and Taxes" below.
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Dividends, Distributions and Taxes
------------------------------------------------------------------------------Each Portfolio of the Funds 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 Fixed-Income Portfolios and the Intermediate Duration Institutional
Portfolio intend to declare dividends daily and pay them monthly. The
Foreign-Stock Portfolios intend to declare and pay dividends at least annually,
generally in December. All Portfolios distribute capital gains distributions at
least annually, generally in December. You will be 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.
If you purchase shares shortly before the record date of a distribution, the
share price will include the value of the distribution and you will 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.
Dividends and capital gains distributions, if any, of all the Portfolios will
be automatically reinvested in shares of the same Portfolio on which they were
paid. The number of shares you receive is based upon the net asset value of the
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. You will not receive interest on uncashed
dividend, distribution or redemption checks.
Based on our investment objectives and strategies, we expect that, in general,
the Fixed-Income Municipal Portfolios will distribute primarily exempt-interest
dividends (i.e., distributions out of interest earned on municipal securities),
the Fixed-Income Taxable Portfolios will distribute primarily ordinary income
dividends (i.e., distributions out of net short-term capital gains, dividends
and non-exempt interest), and in general, the Tax-Managed International and the
Emerging Markets Portfolios will distribute primarily capital gains
distributions. The International 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 interest earned on municipal
securities) and capital gains distributions from the Portfolios whether they
are received in cash or additional shares. Regardless of how long you have
owned your shares in a 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
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income. For individual taxpayers, ordinary income is taxed at a higher rate
than long-term capital gains. Income dividends that are exempt from federal
income tax may be subject to state and local taxes.
Generally, it is intended that dividends paid on shares in both New York
Municipal Portfolios, both California Municipal Portfolios and both Diversified
Municipal Portfolios will be exempt from federal income taxes. However, any of
these Portfolios may invest a portion of its assets in securities that generate
income that is not exempt from federal or state income tax. In addition, you
may be taxed on any capital gains distributions from these Portfolios.
The New York Municipal Portfolios provide income that is generally tax-free for
New York state and local personal income tax purposes to the extent that the
income is derived from New York Municipal Securities or securities issued by
possessions of the United States. Similarly, the California Municipal
Portfolios provide income that is generally tax-free for California state
personal income tax purposes to the extent that the income is derived from
California Municipal Securities or securities issued by possessions of the
United States. A portion of income of the other Portfolios may also be exempt
from state and local income taxes in certain states to the extent that the
Portfolio derives income from securities the interest on which is exempt from
taxes in that state.
Interest on certain "private activity bonds" issued after August 7, 1986 are
items of tax preference for purposes of the corporate and individual
alternative minimum tax. If you hold shares in a Portfolio that invests in
private activity bonds, you may be subject to the alternative minimum tax on
that portion of the Portfolio's distributions derived from interest income
on those bonds. Additionally, tax-exempt income constitutes "adjusted current
earnings" ("ACE") for purposes of calculating the ACE adjustment for the
corporate alternative minimum tax.
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Dividends, Distributions and Taxes (cont'd)
------------------------------------------------------------------------------If, for any taxable year, a 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 a
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 Fixed-Income Portfolios and the
Intermediate Duration Institutional Portfolio that invest in foreign securities
and the Foreign-Stock Portfolios may be subject to foreign tax and withholding.
Some emerging markets countries may impose taxes on capital gains earned by a
Portfolio in such countries. However, tax treaties between certain countries
and the United States may reduce or eliminate such taxes.
Certain dividends on the shares of a Portfolio received by non-corporate
shareholders (including individuals) for taxable years beginning before 2009
may be eligible for the maximum 15% tax rate applicable in the case of
long-term capital gain. Such rate would not apply to dividends received from
Fixed-Income Municipal Portfolios and Fixed-Income Taxable Portfolios. However,
dividends received from Foreign-Stock Portfolios may to a certain extent
qualify for such rate.
If you redeem shares of a Portfolio or exchange them for shares of another
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
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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.
Under certain circumstances, the Foreign-Stock Portfolios may elect for U.S.
federal income tax purposes to treat foreign income taxes paid by such
Portfolios as paid by their shareholders. If this election is made, 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. 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 such Portfolios 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.
This Prospectus summarizes only some of the tax implications you should
consider when investing in a Portfolio of either Fund. 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 each
Portfolio are mailed annually.
------------------------------------------------------------------------------Prospectus--May 2, 2005 80

This page is intentionally left blank.
------------------------------------------------------------------------------Prospectus--May 2, 2005 81

Financial Highlights
------------------------------------------------------------------------------Financial Highlights
Foreign-Stock Portfolios
o Tax Managed International Portfolio
o International Portfolio
o Emerging Markets Portfolio

The financial highlights table is intended to help you understand the financial
performance of the Portfolios of the Fund for the periods indicated. Certain
information reflects financial results for a single Portfolio share. The total
returns
<TABLE>
<CAPTION>
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TAX-MANAGED INTERNATIONAL PORTFOLIO
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$17.53
$13.10
$15.22
$20.44
$20.02
===========================================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.15
0.24
0.17
0.21
0.21
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
3.04
4.39
(2.00)
(3.48)
0.51
----------------------------------------------------------------------------------------------------------Total from investment operations
3.19
4.63
(1.83)
(3.27)
0.72
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.30)
(0.20)
(0.29)
(0.16)
0
Distributions from net realized gain
on investment transactions
0
0
0
(1.79)
(0.30)
----------------------------------------------------------------------------------------------------------Total distributions
(0.30)
(0.20)
(0.29)
(1.95)
(0.30)
----------------------------------------------------------------------------------------------------------Portfolio transaction fee
0
0
0
0
0
===========================================================================================================
Net asset value, end of period
$20.42
$17.53
$13.10
$15.22
$20.44
===========================================================================================================
Total return (b)
18.34%
35.65%
(12.39)%
(17.49)%
3.49%
----------------------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period
(000 omitted)
$4,611,550
$3,561,248
$2,365,421
$2,420,323
$3,029,742
Average net assets (000 omitted)
$4,206,956
$2,890,486
$2,708,477
$2,828,736
$3,467,670
Ratio of expenses to average net
assets
1.24%
1.25%
1.25%
1.25%
1.24%
Ratio of net investment income to
average net assets
0.79%
1.59%
1.04%
1.14%
1.02%
Portfolio turnover rate
71%
28%
64%
46%
41%
</TABLE>
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in the table represent the rate that an investor would have earned (or lost) on
an investment in the Portfolio (assuming reinvestment of all dividends and
distributions). The information for each fiscal-year-end period has been
audited by PricewaterhouseCoopers LLP, whose reports, along with the Fund's
financial statements, are included in the Fund's 2004 annual report, which is
available upon request.
<TABLE>
<CAPTION>
INTERNATIONAL PORTFOLIO
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$16.06
$11.95
$14.16
$20.44
$20.11
===========================================================================================================
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INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.14
0.23
0.14
0.18
0.23
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
2.91
4.04
(1.90)
(3.11)
0.31
----------------------------------------------------------------------------------------------------------Total from investment operations
3.05
4.27
(1.76)
(2.93)
0.54
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.17)
(0.16)
(0.45)
(0.79)
(0.19)
Distributions from net realized gain
on investment transactions
0
0
0
(2.56)
(0.02)
----------------------------------------------------------------------------------------------------------Total distributions
(0.17)
(0.16)
(0.45)
(3.35)
(0.21)
----------------------------------------------------------------------------------------------------------Portfolio transaction fee
0
0
0
0
0
===========================================================================================================
Net asset value, end of period
$18.94
$16.06
$11.95
$14.16
$20.44
===========================================================================================================
Total return (b)
19.05
36.00%
(13.01)%
(16.95)%
2.72%
----------------------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period
(000 omitted)
$2,190,687
$1,826,667
$1,299,449
$1,426,683
$1,907,921
Average net assets (000 omitted)
$2,045,596
$1,572,731
$1,539,788
$1,718,245
$2,238,111
Ratio of expenses to average net
assets
1.28%
1.29%
1.29%
1.28%
1.25%
Ratio of net investment income to
average net assets
0.76%
1.63%
0.97%
1.06%
1.09%
Portfolio turnover rate
92%
28%
67%
45%
24%

<CAPTION>
EMERGING MARKETS PORTFOLIO
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$20.81
$13.65
$12.48
$16.91
$17.67
===========================================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.36
0.26
0.13
0.17
0.14
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
7.76
6.87
1.04
(4.34)
(1.01)
----------------------------------------------------------------------------------------------------------Total from investment operations
8.12
7.13
1.17
(4.17)
(0.87)
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.22)
(0.08)
(0.13)
(0.09)
(0.10)
Distributions from net realized gain
on investment transactions
0
0
0
(0.28)
0
----------------------------------------------------------------------------------------------------------Total distributions
(0.22)
(0.08)
(0.13)
(0.37)
(0.10)
----------------------------------------------------------------------------------------------------------Portfolio transaction fee
0.20
0.11
0.13
0.11
0.21
===========================================================================================================
Net asset value, end of period
$28.91
$20.81
$13.65
$12.48
$16.91
===========================================================================================================
Total return (b)
34.66%(c)
47.21%(c)
5.98%(c)
(27.36)%(c)
(7.63)%(c)
----------------------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period
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(000 omitted)
Average net assets (000 omitted)
Ratio of expenses to average net
assets
Ratio of net investment income to
average net assets
Portfolio turnover rate

$1,361,368
$1,150,902

$898,402
$653,705

$518,984
$588,195

$499,414
$578,168

$593,883
$718,397

1.72%

1.72%

1.73%

1.75%

1.71%

1.41%
44%

1.57%
38%

0.89%
34%

1.10%
34%

0.75%
28%

</TABLE>
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Financial Highlights (cont'd)
------------------------------------------------------------------------------Financial Highlights
Fixed-Income Municipal Portfolios
o New York Municipal Portfolio
o Short Duration New York Municipal Portfolio
The financial highlights table is intended to help you understand the financial
performance of the Portfolios of the Fund for the periods indicated. Certain
information reflects financial results for a single Portfolio share. The total
returns
<TABLE>
<CAPTION>
NEW YORK MUNICIPAL PORTFOLIO+
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04 (f)
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$14.21
$14.23
$13.85
$13.37
$13.36
===========================================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.47
0.50
0.54
0.57
0.57
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
(0.10)
(0.02)
0.38
0.48
0.07
----------------------------------------------------------------------------------------------------------Total from investment operations
0.37
0.48
0.92
1.05
0.64
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.01)
(0.01)
(0.01)
(0.02)
0
Dividends from tax-exempt net
investment income
(0.46)
(0.49)
(0.53)
(0.55)
(0.57)
Distributions from net realized gains
on investment transactions
0
0
0
0
(0.05)
Distributions in excess of net realized
gains due to timing differences
0
0
0
0
(0.01)
----------------------------------------------------------------------------------------------------------Total distributions
(0.47)
(0.50)
(0.54)
(0.57)
(0.63)
===========================================================================================================
Net asset value, end of period
$14.11
$14.21
$14.23
$13.85
$13.37
===========================================================================================================
Total return (b)
2.63%
3.45%
6.83%
7.99%
4.93%
-----------------------------------------------------------------------------------------------------------
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RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period
(000 omitted)
Average net assets (000 omitted)
Ratio of expenses to average net
assets
Ratio of net investment income to
average net assets
Portfolio turnover rate

$1,121,213
$1,055,386

$1,006,023
$954,250

$940,302
$835,184

$763,728
$713,704

$673,723
$743,412

0.63%

0.65%

0.66%

0.64%

0.64%

3.31%
39%

3.53%
29%

3.89%
37%

4.17%
29%

4.33%
33%

</TABLE>
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in the table represent the rate that an investor would have earned (or lost) on
an investment in the Portfolio (assuming reinvestment of all dividends and
distributions). The information for each fiscal-year-end period has been
audited by PricewaterhouseCoopers LLP, whose reports, along with the Fund's
financial statements, are included in the Fund's 2004 annual report, which is
available upon request.
<TABLE>
<CAPTION>
SHORT DURATION
NEW YORK MUNICIPAL PORTFOLIO
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04 (f)
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$12.55
$12.57
$12.54
$12.31
$12.35
===========================================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.22
0.26
0.36
0.44
0.48
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
(0.08)
(0.02)
0.03
0.23
(0.04)
----------------------------------------------------------------------------------------------------------Total from investment operations
0.14
0.24
0.39
0.67
0.44
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.01)
0
0
(0.03)
(0.01)
Dividends from tax-exempt net
investment income
(0.21)
(0.26)
(0.36)
(0.41)
(0.47)
Distributions from net realized gains
on investment transactions
0
0
0
0
0
Distributions in excess of net realized
gains due to timing differences
0
0
0
0
0
----------------------------------------------------------------------------------------------------------Total distributions
(0.22)
(0.26)
(0.36)
(0.44)
(0.48)
===========================================================================================================
Net asset value, end of period
$12.47
$12.55
$12.57
$12.54
$12.31
===========================================================================================================
Total return (b)
1.16%
1.92%
3.14%
5.55%
3.64%
----------------------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period
(000 omitted)
$123,176
$120,941
$116,307
$87,919
$93,774
Average net assets (000 omitted)
$123,457
$119,346
$102,743
$94,322
$106,683
Ratio of expenses to average net
assets
0.74%
0.76%
0.77%
0.73%
0.72%
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Ratio of net investment income to
average net assets
Portfolio turnover rate

1.80%
68%

2.06%
47%

2.83%
38%

3.56%
93%

3.91%
65%

</TABLE>
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Financial Highlights (cont'd)
------------------------------------------------------------------------------Financial Highlights
Fixed-Income Municipal Portfolios
o California Municipal Portfolio
o Short Duration California Municipal Portfolio
The financial highlights table is intended to help you understand the financial
performance of the Portfolios of the Fund for the periods indicated. Certain
information reflects financial results for a single Portfolio share. The total
<TABLE>
<CAPTION>
CALIFORNIA MUNICIPAL PORTFOLIO+
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04 (f)
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$14.46
$14.59
$14.23
$13.81
$13.69
===========================================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.43
0.47
0.51
0.57
0.57
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
(0.07)
(0.13)
0.36
0.42
0.16
----------------------------------------------------------------------------------------------------------Total from investment operations
0.36
0.34
0.87
0.99
0.73
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.02)
(0.03)
0
(0.04)
(0.02)
Dividends from tax-exempt net
investment income
(0.41)
(0.44)
(0.51)
(0.53)
(0.55)
Distributions from net realized gains
on investment transactions
(0.01)
0
0
0
(0.04)
----------------------------------------------------------------------------------------------------------Total distributions
(0.44)
(0.47)
(0.51)
(0.57)
(0.61)
===========================================================================================================
Net asset value, end of period
$14.38
$14.46
$14.59
$14.23
$13.81
===========================================================================================================
Total return (b)
2.55%
2.40%
6.27%
7.33%
5.44%
----------------------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period
(000 omitted)
$843,206
$685,360
$597,222
$491,194
$450,744
Average net assets (000 omitted)
$752,372
$625,249
$541,454
$460,729
$524,573
Ratio of expenses to average net
assets
0.64%
0.66%
0.66%
0.65%
0.64%
Ratio of net investment income to
average net assets
3.01%
3.26%
3.57%
4.07%
4.15%
Portfolio turnover rate
52%
44%
31%
46%
48%
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returns in the table represent the rate that an investor would have earned (or
lost) on an investment in the Portfolio (assuming reinvestment of all dividends
and distributions). The information for each fiscal-year-end period has been
audited by PricewaterhouseCoopers LLP, whose reports, along with the Fund's
financial statements, are included in the Fund's 2004 annual report, which is
available upon request.
<TABLE>
<CAPTION>
SHORT DURATION
CALIFORNIA MUNICIPAL PORTFOLIO
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04 (f)
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$12.67
$12.69
$12.68
$12.51
$12.53
===========================================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.20
0.22
0.35
0.46
0.45
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
(0.10)
(0.02)
0.01
0.17
0.02
----------------------------------------------------------------------------------------------------------Total from investment operations
0.10
0.20
0.36
0.63
0.47
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.01)
(0.01)
0
(0.03)
(0.03)
Dividends from tax-exempt net
investment income
(0.19)
(0.21)
(0.35)
(0.43)
(0.42)
Distributions from net realized gains
on investment transactions
0
0
0
0
(0.04)
----------------------------------------------------------------------------------------------------------Total distributions
(0.20)
(0.22)
(0.35)
(0.46)
(0.49)
===========================================================================================================
Net asset value, end of period
$12.57
$12.67
$12.69
$12.68
$12.51
===========================================================================================================
Total return (b)
0.81%
1.63%
2.87%
5.13%
3.87%
----------------------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period
(000 omitted)
$71,637
$79,818
$74,648
$54,073
$58,089
Average net assets (000 omitted)
$77,177
$80,862
$61,944
$55,681
$83,374
Ratio of expenses to average net
assets
0.78%
0.80%
0.79%
0.79%
0.73%
Ratio of net investment income to
average net assets
1.59%
1.77%
2.70%
3.66%
3.58%
Portfolio turnover rate
90%
72%
28%
60%
94%
</TABLE>
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Financial Highlights (cont'd)
------------------------------------------------------------------------------Financial Highlights
Fixed-Income Municipal Portfolios
o Diversified Municipal Portfolio
o Short Duration Diversified Municipal Portfolio
The financial highlights table is intended to help you understand the financial
performance of the Portfolios of the Fund for the periods indicated. Certain
information reflects financial results for a single Portfolio share. The total
returns
<TABLE>
<CAPTION>
DIVERSIFIED MUNICIPAL PORTFOLIO+
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04 (f)
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$14.34
$14.37
$14.05
$13.50
$13.47
===========================================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.45
0.51
0.56
0.59
0.58
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
(0.07)
(0.03)
0.32
0.55
0.08
----------------------------------------------------------------------------------------------------------Total from investment operations
0.38
0.48
0.88
1.14
0.66
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.02)
(0.01)
0
(0.01)
(0.01)
Dividends from tax-exempt net
investment income
(0.43)
(0.50)
(0.56)
(0.58)
(0.57)
Distributions from net realized gains
on investment transactions
0
0
0
0
(0.05)
Distributions in excess of net realized
gains due to timing differences
0
0
0
0
0
----------------------------------------------------------------------------------------------------------Total distributions
(0.45)
(0.51)
(0.56)
(0.59)
(0.63)
===========================================================================================================
Net asset value, end of period
$14.27
$14.34
$14.37
$14.05
$13.50
===========================================================================================================
Total return (b)
2.73%
3.44%
6.42%
8.63%
5.04%
----------------------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period
(000 omitted)
$2,509,749
$2,045,981
$1,731,818
$1,388,653
$1,205,781
Average net assets (000 omitted)
$2,261,048
$1,844,104
$1,532,681
$1,277,970
$1,329,585
Ratio of expenses to average net
assets
0.61%
0.63%
0.64%
0.63%
0.63%
Ratio of net investment income to
average net assets
3.19%
3.58%
3.96%
4.30%
4.30%
Portfolio turnover rate
41%
38%
22%
26%
35%
</TABLE>
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in the table represent the rate that an investor would have earned (or lost) on
an investment in the Portfolio (assuming reinvestment of all dividends and
distributions). The information for each fiscal-year-end period has been
audited by PricewaterhouseCoopers LLP, whose reports, along with the Fund's
financial statements, are included in the Fund's 2004 annual report, which is
available upon request.
<TABLE>
<CAPTION>
SHORT DURATION
DIVERSIFIED MUNICIPAL PORTFOLIO
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04 (f)
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$12.69
$12.79
$12.70
$12.44
$12.49
===========================================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.22
0.29
0.37
0.47
0.47
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
(0.07)
(0.05)
0.10
0.26
(0.01)
----------------------------------------------------------------------------------------------------------Total from investment operations
0.15
0.24
0.47
0.73
0.46
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.01)
0
0
(0.01)
(0.01)
Dividends from tax-exempt net
investment income
(0.21)
(0.29)
(0.37)
(0.46)
(0.46)
Distributions from net realized gains
on investment transactions
(0.02)
(0.05)
(0.01)
0
0
Distributions in excess of net realized
gains due to timing differences
0
0
0
0
(0.04)
----------------------------------------------------------------------------------------------------------Total distributions
(0.24)
(0.34)
(0.38)
(0.47)
(0.51)
===========================================================================================================
Net asset value, end of period
$12.60
$12.69
$12.79
$12.70
$12.44
===========================================================================================================
Total return (b)
1.21%
1.97%
3.81%
5.98%
3.77%
----------------------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period
(000 omitted)
$253,728
$233,649
$200,696
$156,920
$158,315
Average net assets (000 omitted)
$240,126
$220,768
$182,317
$144,315
$168,807
Ratio of expenses to average net
assets
0.69%
0.71%
0.71%
0.71%
0.71%
Ratio of net investment income to
average net assets
1.81%
2.30%
2.92%
3.73%
3.75%
Portfolio turnover rate
84%
57%
56%
77%
99%
</TABLE>
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Financial Highlights (cont'd)
------------------------------------------------------------------------------Financial Highlights
Fixed-Income Taxable Portfolios
o U.S. Government Short Duration Portfolio
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o

Short Duration Plus Portfolio

The financial highlights table is intended to help you understand the financial
performance of the Portfolios of the Fund for the periods indicated. Certain
information reflects financial results for a single Portfolio share. The total
<TABLE>
<CAPTION>
U.S. GOVERNMENT SHORT DURATION PORTFOLIO
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$13.00
$13.23
$13.07
$12.49
$12.46
===========================================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.26
0.31
0.40
0.59
0.61
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
(0.14)
(0.04)
0.16
0.58
0.03
----------------------------------------------------------------------------------------------------------Total from investment operations
0.12
0.27
0.56
1.17
0.64
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.30)
(0.31)
(0.40)
(0.59)
(0.61)
Distributions from net realized gains
on investment transactions
(0.14)
(0.19)
0
0
0
Distributions in excess of net investment
income due to timing differences
0
0
0
0
0
Distributions in excess of net realized
gains due to timing differences
0
0
0
0
0
----------------------------------------------------------------------------------------------------------Total distributions
(0.44)
(0.50)
(0.40)
(0.59)
(0.61)
===========================================================================================================
Net asset value, end of period
$12.68
$13.00
$13.23
$13.07
$12.49
===========================================================================================================
Total return (b)
0.93%
2.10%
5.42%
9.62%
5.30%
----------------------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period (000 omitted)
$93,595
$112,561
$115,400
$101,664
$95,617
Average net assets (000 omitted)
$101,777
$120,631
$106,080
$101,326
$112,827
Ratio of expenses to average net assets
0.80%
0.76%
0.74%
0.72%
0.72%
Ratio of expenses to average net assets,
excluding interest expense
0.78%
0.76%
0.74%
0.72%
0.72%
Ratio of net investment income to
average net assets
2.06%
2.39%
3.04%
4.65%
4.91%
Portfolio turnover rate
358%
323%
230%
344%
160%
</TABLE>
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returns in the table represent the rate that an investor would have earned (or
lost) on an investment in the Portfolio (assuming reinvestment of all dividends
and distributions). The information for each fiscal-year-end period has been
audited by PricewaterhouseCoopers LLP, whose reports, along with the Fund's
financial statements, are included in the Fund's 2004 annual report, which is
available upon request.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

<TABLE>
<CAPTION>
SHORT DURATION PLUS PORTFOLIO
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$12.84
$12.78
$12.69
$12.25
$12.33
===========================================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.30
0.37
0.50
0.68
0.72
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
(0.12)
0.06
0.09
0.44
(0.08)
----------------------------------------------------------------------------------------------------------Total from investment operations
0.18
0.43
0.59
1.12
0.64
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.33)
(0.37)
(0.50)
(0.66)
(0.72)
Distributions from net realized gains
on investment transactions
(0.02)
0
0
0
0
Distributions in excess of net investment
income due to timing differences
0
0
0
(0.01)
0
Distributions in excess of net realized
gains due to timing differences
0
0
0
(0.01)
0
----------------------------------------------------------------------------------------------------------Total distributions
(0.35)
(0.37)
(0.50)
(0.68)
(0.72)
===========================================================================================================
Net asset value, end of period
$12.67
$12.84
$12.78
$12.69
$12.25
===========================================================================================================
Total return (b)
1.37%
3.42%
4.78%
9.40%
5.37%
----------------------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period (000 omitted)
$421,881
$413,100
$397,719
$367,738
$407,516
Average net assets (000 omitted)
$411,043
$408,848
$377,656
$377,112
$490,232
Ratio of expenses to average net assets
0.70%
0.67%
0.67%
0.67%
0.66%
Ratio of expenses to average net assets,
excluding interest expense
0.68%
0.66%
0.67%
0.67%
0.66%
Ratio of net investment income to
average net assets
2.39%
2.89%
3.95%
5.48%
5.88%
Portfolio turnover rate
359%
286%
226%
377%
194%
</TABLE>
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Financial Highlights (cont'd)
------------------------------------------------------------------------------Financial Highlights
Fixed-Income Taxable Portfolios
o Intermediate Duration Portfolio
o Intermediate Duration Institutional Portfolio
The financial highlights table is intended to help you understand the financial
performance of the Portfolios of the Fund for the periods indicated. Certain
information reflects financial results for a single Portfolio share. The total
<TABLE>
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<CAPTION>
INTERMEDIATE DURATION PORTFOLIO
--------------------------------------------------------------Year Ended
Year Ended
Year Ended
Year Ended
Year Ended
9/30/04
9/30/03
9/30/02
9/30/01 (a)
9/30/00
----------- ----------- ----------- ----------- ----------<S>
<C>
<C>
<C>
<C>
<C>
===========================================================================================================
Net asset value, beginning of period
$13.43
$13.08
$12.98
$12.51
$12.67
===========================================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.50
0.47
0.59
0.72
0.81
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
(0.01)
0.35
0.10
0.47
(0.16)
----------------------------------------------------------------------------------------------------------Total from investment operations
0.49
0.82
0.69
1.19
0.65
----------------------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment
income
(0.51)
(0.47)
(0.59)
(0.68)
(0.81)
Distributions from net realized gains
on investment transactions
0
0
0
0
0
Distributions in excess of net investment
income due to timing differences
0
0
0
(0.04)
0
----------------------------------------------------------------------------------------------------------Total distributions
(0.51)
(0.47)
(0.59)
(0.72)
(0.81)
===========================================================================================================
Net asset value, end of period
$13.41
$13.43
$13.08
$12.98
$12.51
===========================================================================================================
Total return (b)
3.74%
6.39%
5.48%
9.80%
5.37%
----------------------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period
(000 omitted)
$2,852,803
$2,402,262
$2,151,988
$2,130,691
$2,041,914
Average net assets (000 omitted)
$2,612,933
$2,249,030
$2,135,339
$2,060,159
$2,298,018
Ratio of expenses to average net
assets
0.61%
0.61%
0.61%
0.61%
0.60%
Ratio of net investment income to
average net assets
3.72%
3.55%
4.57%
5.66%
6.48%
Portfolio turnover rate
660%
796%
727%
532%
378%
</TABLE>
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returns in the table represent the rate that an investor would have earned (or
lost) on an investment in the Portfolio (assuming reinvestment of all dividends
and distributions). The information for each fiscal-year-end period has been
audited by PricewaterhouseCoopers LLP, whose reports, along with the Fund's
financial statements, are included in the Fund's 2004 annual report, which is
available upon request.
<TABLE>
<CAPTION>

<S>

INTERMEDIATE DURATION
INSTITUTIONAL PORTFOLIO
------------------------------------Year Ended
Year Ended
Year Ended
9/30/04
9/30/03
9/30/02 (d)
----------- ----------- ----------<C>
<C>
<C>
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===========================================================================================
Net asset value, beginning of period
$15.74
$15.44
$15.00(e)
===========================================================================================
INCOME FROM INVESTMENT OPERATIONS:
Investment income, net
0.60
0.56
0.25
Net realized and unrealized gain (loss)
on investment, futures and foreign
currency transactions
(0.03)
0.41
0.44
------------------------------------------------------------------------------------------Total from investment operations
0.57
0.97
0.69
------------------------------------------------------------------------------------------LESS DISTRIBUTIONS:
Dividends from taxable net investment income
(0.61)
(0.57)
(0.25)
Distributions from net realized gains on
investment transactions
(0.22)
(0.10)
0
Distributions in excess of net investment
income due to timing differences
0
0
0
------------------------------------------------------------------------------------------Total distributions
(0.83)
(0.67)
(0.25)
===========================================================================================
Net asset value, end of period
$15.48
$15.74
$15.44
===========================================================================================
Total return (b)
3.76%
6.44%
4.62%
------------------------------------------------------------------------------------------RATIOS/SUPPLEMENTAL DATA:
Net assets, end of period (000 omitted)
$609,248
$464,517
$328,393
Average net assets (000 omitted)
$535,624
$383,604
$237,462
Ratio of expenses to average net assets
0.45%
0.45%
0.45%*
Ratio of expenses to average net assets
before reimbursement
0.58%
0.64%
0.75%*
Ratio of net investment income to average
net assets
3.86%
3.64%
4.37%*
Portfolio turnover rate
682%
791%
324%
</TABLE>
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Financial Highlights (notes)
------------------------------------------------------------------------------*

Annualized

+

These are the financial highlights of the Municipal Class.

(a) Prior to October 2, 2000, Sanford C. Bernstein
investment manager to the Fund. On October 2, 2000,
L.P. acquired the business and substantially all of
Bernstein & Co., Inc. and became investment adviser

& Co., Inc. served as
Alliance Capital Management
the assets of Sanford C.
for the Fund.

(b) Total investment return is calculated assuming an initial investment made
at the net asset value at the beginning of the period, reinvestment of all
dividends and distributions at net asset value during the period, and
redemption on the last day of the period. Total return does not reflect the
deduction of taxes that a shareholder would pay on Fund distributions or the
redemption of Fund shares. Total investment return calculated for a period of
less than one year is not annualized.
(c) This reflects the return to a shareholder who purchased shares of the
Portfolio at the beginning of the period and redeemed them at the end of the
period, paying, in each case, the 2.00% portfolio transaction fee. Total return
to a shareholder for the years ending September 30, 2004, September 30, 2003,
September 30, 2002, September 30, 2001 and September 30, 2000, without taking
into account these transaction fees would have been 40.22%, 53.28%, 10.35%,
(24.37)% and (3.82)%, respectively. Prior to May 2, 2005, the portfolio
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transaction fee was 2%. Effective May 2, 2005, the portfolio transaction fee
was reduced to 1%.
(d)

Commenced operations May 17, 2002.

(e) Prior to commencement of operations, May 17, 2002, Alliance Capital
redeemed 1,333 shares representing $16,666 of Intermediate Duration
Institutional Portfolio and made a capital contribution of $16,666 into the
Portfolio, adjusting the opening net asset value per share from $12.50 to
$15.00.
(f) As of October 31, 2003, the Portfolios have adopted the method of
accounting for interim payments on swap contracts in accordance with Financial
Accounting Standards Board Statement No. 133. These interim payments are
reflected within net realized and unrealized gain (loss) on swap contracts,
however prior to October 1, 2003, these interim payments were reflected within
interest income in the Statement of Operations. For the year ended September
30, 2004, the effect of this change was to increase net investment income and
decrease net realized and unrealized gain (loss) on investment transaction per
share by less than $0.01 for Short Duration Diversified, Short Duration
California, Short Duration New York, Diversified Municipal, California
Municipal and New York Municipal Class. The effect on the ratio of net
investment income per share was as follows:
Short Duration Diversified Municipal Class
Short Duration California Municipal Class
Short Duration New York Municipal Class
Diversified Municipal Class
California Municipal Class
New York Municipal Class

.03%
.00%
.01%
.01%
.00%
.01%

------------------------------------------------------------------------------94 Prospectus--May 2, 2005

This page is intentionally left blank.
------------------------------------------------------------------------------95
This page is intentionally left blank.
------------------------------------------------------------------------------96

This page is intentionally left blank.
------------------------------------------------------------------------------97
------------------------------------------------------------------------------PROSPECTUS
------------------------------------------------------------------------------Sanford C. Bernstein Fund, Inc.
Sanford C. Bernstein Fund II, Inc.
The Statement of Additional Information ("SAI") of each Fund includes further
information about that Fund and its investment policies. The SAIs have been
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filed with the Securities and Exchange Commission ("SEC") and are incorporated
by reference into this Prospectus. This means that each SAI is legally
considered a part of this Prospectus even though it is not physically contained
within this Prospectus. Further information about the Funds' investments is
available in the Funds' annual and semiannual reports to shareholders. In the
Funds' annual reports, you will find a discussion of the market conditions and
investment strategies that significantly affected the Funds' performance during
their last fiscal years. To obtain free copies of any of these documents or
make inquiries about any of the Funds, call your Bernstein advisor at (212)
486-5800 or write to us at: 1345 Avenue of the Americas, New York, NY 10105.
You may also obtain free copies of this Prospectus, the SAI of each Fund and
the Funds' annual and semiannual reports to shareholders on our website at
www.bernstein.com.
You can also obtain copies from the SEC's internet site at www.sec.gov, by
visiting the SEC's Public Reference Room in Washington, D.C., by sending an
e-mail to public-info@sec.gov or by sending your request and a duplicating fee
to the SEC's Public Reference Section, Washington, DC 20549-0102. You can call
(202) 942-8090 for information on the operation of the Public Reference Room.
Sanford C. Bernstein Fund, Inc., SEC file number: 811 - 5555
Sanford C. Bernstein Fund II, Inc., SEC file number: 811 - 21034
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