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 Section 2. Financial Information

Item 2.02. Results of Operations and Financial Condition.

AllianceBernstein Holding L.P. (“AllianceBernstein Holding”) is furnishing the news release it issued on July 23, 2008 concerning financial and operating results for the quarter ended
June 30, 2008 (“Release”).  The Release is attached hereto as Exhibit 99.01.

AllianceBernstein Holding is furnishing its Second Quarter 2008 Review, dated July 23, 2008 (“Review”).  The Review is attached hereto as Exhibit 99.02.

AllianceBernstein Holding is furnishing a transcript of its conference call with analysts relating to the Release and the Review (“Transcript”).  The call took place on July 23, 2008.  The
Transcript is attached hereto as Exhibit 99.03.

Section 7. Regulation FD

Item 7.01. Regulation FD Disclosure.

AllianceBernstein Holding is furnishing the Release, which is attached hereto as Exhibit 99.01.

AllianceBernstein Holding is furnishing the Review, which is attached hereto as Exhibit 99.02.

AllianceBernstein Holding is furnishing the Transcript, which is attached hereto as Exhibit 99.03.

Section 9. Financial Statements and Exhibits

Item 9.01. Financial Statements and Exhibits.

 (d) Exhibits.

 99.01 Release.

 99.02 Review.

 99.03 Transcript.
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News Release

 
AllianceBernstein Holding L.P. Announces Second Quarter Diluted Net Income of $0.96 per Unit and Declares a $0.96 per Unit Cash Distribution

New York, NY, July 23, 2008 – AllianceBernstein Holding L.P. (“AllianceBernstein Holding”) (NYSE: AB) and AllianceBernstein L.P. (“AllianceBernstein”) today reported financial and operating results
for the quarter ended June 30, 2008.
 
AllianceBernstein Holding (The Publicly Traded Partnership):
 
 · Diluted net income per Unit for the quarter ended June 30, 2008 was $0.96, a decrease of 17% from $1.16 for the same period in 2007.
 
 · Distribution per Unit for the second quarter of 2008 will be $0.96, a decrease of 17% from $1.16 for the same period in 2007.  The distribution is payable on August 14, 2008 to holders of

record of AllianceBernstein Holding Units at the close of business on August 4, 2008.
 
 
AllianceBernstein (The Operating Partnership):
 
 · Assets Under Management (AUM) at June 30, 2008 were $717 billion, a 10% decrease from a year ago, due to market depreciation partially offset by net inflows.
 
 · Net outflows for the three months ended June 30, 2008 were $4.6 billion, consisting of Retail net outflows of $2.5 billion, Institutional Investments net outflows of $1.4 billion and Private

Client net outflows of $0.7 billion.
 
 · Net inflows for the twelve months ended June 30, 2008 were $3.1 billion, consisting of Institutional Investments net inflows of $8.2 billion, Private Client net inflows of $3.2 billion and Retail

net outflows of $8.3 billion.

 
 



 
 

 
 
“Following a strong start to the second quarter, capital market conditions deteriorated sharply starting in mid-May. As a result, investment returns for clients fell into negative territory for the quarter in the
majority of our equity and fixed income services. Absolute returns were weakest in our value equities product suite, as this style of investing was most exposed to market dislocations, while growth services
produced positive absolute results for the quarter.  This dynamic highlights the benefits of our style balanced product array to both clients and the firm. Alternative investment returns were mixed, with some
services, most notably our stand-alone currency services, positive and others negative by relatively small amounts. Importantly, many of our private clients benefited from effective asset allocation advice
which reduced overall portfolio volatility during these uncertain times” said Lewis Sanders, Chairman and Chief Executive Officer.

“The firm’s organic growth was slightly negative for the second consecutive quarter, primarily due to outflows in the retail channel, with modest net outflows in our institutional and private client channels
as well. The backlog of new but not yet funded institutional mandates also fell slightly, ending the quarter at $15 billion.

“Our institutional research services unit remained a bright spot in an otherwise difficult environment. Although down somewhat from a very robust first quarter of 2008, revenues grew 7% compared to last
year’s second quarter.  Excellent showings in recent independent client surveys measuring research quality and trading acumen suggest that this business remains well positioned for the future.

“Overall financial results in the second quarter made clear once again the firm’s inherent sensitivity to capital market conditions. Falling assets under management, primarily a function of declining global
stock markets, produced an 8% reduction in net revenue versus last year’s comparable quarter.  More than one-half of this decline was attributable to a $54 million negative variance on net gains and losses
from investments related to employee deferred compensation. Aggressive expense management moderated the impact of the revenue decline on earnings; however, our year-over-year operating margin fell
by 210 basis points to 28.9%.   Net income was also impacted by a rise in income taxes, as the mix of earnings continued to shift to non-US domiciles having higher tax rates.  Overall, net income fell by
16% compared to last year’s second quarter.

“As we’ve noted in past communications, turbulent market conditions, while unsettling, establish the basis for strong relative and absolute investment performance in future periods. Exploiting these
opportunities to generate superior investment returns for clients and providing them with world class service remains our singular goal. Achieving this goal will benefit all of AllianceBernstein’s
stakeholders,” concluded Mr. Sanders.
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CONFERENCE CALL INFORMATION RELATING TO SECOND QUARTER 2008 RESULTS

JULY 23, 2008 AT 5:00 P.M. (Eastern Daylight Time)

AllianceBernstein’s management will review second quarter 2008 financial and operating results on Wednesday, July 23, 2008, during a conference call beginning at 5:00 p.m. (EDT), following the
release of its financial results after the close of the New York Stock Exchange.  The conference call will be hosted by Lewis A. Sanders, Chairman and Chief Executive Officer, and Gerald M. Lieberman,
President and Chief Operating Officer.
 

Parties may access the conference call by either webcast or telephone:
 

1. To listen by webcast, please visit AllianceBernstein’s Investor Relations website at http://ir.alliancebernstein.com/investorrelations at least 15 minutes prior to the call to download and install
any necessary audio software.

 
2. To listen by telephone, please dial (866) 556-2265 in the U.S. or (404) 665-9935 outside the U.S., 10 minutes before the 5:00 p.m.(EDT) scheduled start time.  The conference ID# is

55239099.
 

The presentation that will be reviewed during the conference call will be available on AllianceBernstein’s Investor Relations website shortly after the release of second quarter 2008 financial
results.
 

An audio replay of the conference call will be made available beginning at approximately 7:00 p.m. (EDT) on July 23, 2008 and will be available for one week. To access the audio replay, please
call (800) 642-1687 from the U.S., or outside the U.S. call (706) 645-9291, and provide conference ID# 55239099.  The replay will also be available via webcast on AllianceBernstein’s website for one
week.

About AllianceBernstein
 

AllianceBernstein is a leading global investment management firm that offers high-quality research and diversified investment services to institutional clients, individuals and private clients in
major markets around the world.  AllianceBernstein employs more than 500 investment professionals with expertise in growth equities, value equities, fixed income securities, blend strategies and
alternative investments and, through its subsidiaries and joint ventures, operates in more than 20 countries.  AllianceBernstein’s research disciplines include fundamental research, quantitative research,
economic research and currency forecasting capabilities.  Through its integrated global platform, AllianceBernstein is well-positioned to tailor investment solutions for its clients. AllianceBernstein also
offers independent research, portfolio strategy and brokerage-related services to institutional investors.

 
At June 30, 2008, AllianceBernstein Holding L.P. (“Holding”) owned approximately 33.6% of the issued and outstanding AllianceBernstein Units.  AXA Financial was the beneficial owner of

approximately 62.7% of the AllianceBernstein Units at June 30, 2008 (including those held indirectly through its ownership of approximately 1.6% of the issued and outstanding Holding Units) which,
including the general partnership interests in AllianceBernstein and Holding, represent an approximate 63.0% economic interest in AllianceBernstein.  AXA Financial is a wholly-owned subsidiary of AXA,
one of the largest global financial services organizations.
 
 

www.alliancebernstein.com
 

3 of 9



 
 

 
Cautions regarding Forward-Looking Statements
 

Certain statements provided by management in this news release are “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Such forward-
looking statements are subject to risks, uncertainties, and other factors that could cause actual results to differ materially from future results expressed or implied by such forward-looking statements. The
most significant of these factors include, but are not limited to, the following: the performance of financial markets, the investment performance of sponsored investment products and separately managed
accounts, general economic conditions, future acquisitions, competitive conditions, and government regulations, including changes in tax regulations and rates and the manner in which the earnings of
publicly traded partnerships are taxed. We caution readers to carefully consider such factors. Further, such forward-looking statements speak only as of the date on which such statements are made; we
undertake no obligation to update any forward-looking statements to reflect events or circumstances after the date of such statements. For further information regarding these forward-looking statements and
the factors that could cause actual results to differ, see “Risk Factors” in  Part I, Item 1A of our 2007 Form 10-K and Part II, Item 1A of our 1Q08 Form 10-Q. Any or all of the forward-looking statements
that we make in this news release, Form 10-K, Form 10-Q, other documents we file with or furnish to the SEC, or any other public statements we issue, may turn out to be wrong. It is important to
remember that other factors besides those listed in “Risk Factors” and those listed above and below could also adversely affect our revenues, financial condition, results of operations, and business
prospects.
 

The forward-looking statements referred to in the preceding paragraph include statements regarding:
 
 · Our backlog of new institutional mandates not yet funded:  Before they are funded, institutional mandates do not represent legally binding commitments to fund and, accordingly, the possibility

exists that not all mandates will be funded in the amounts and at the times we currently anticipate.
 
 · Turbulent market conditions establishing the basis for strong relative and absolute investment performance in future periods:  The actual performance of the capital markets and other factors

beyond our control will affect our investment success for clients and asset flows.
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ALLIANCEBERNSTEIN L.P.

(THE OPERATING PARTNERSHIP)
SUMMARY CONSOLIDATED STATEMENTS OF INCOME

JUNE 30, 2008
(unaudited, $ thousands)

 
  Three Months Ended  
  6/30/08   6/30/07  
Revenues:       

Investment Advisory & Services Fees  $ 794,638  $ 845,192 
Distribution Revenues   107,935   118,939 
Institutional Research Services   110,454   102,847 
Dividend and Interest Income   21,322   70,068 
Investment Gains (Losses)   9,056   46,140 
Other Revenues   30,687   30,550 

Total Revenues   1,074,092   1,213,736 
Less: Interest Expense   10,468   54,963 
Net Revenues   1,063,624   1,158,773 

         
Expenses:         

Employee Compensation & Benefits   428,198   475,887 
Promotion & Servicing:         

Distribution Plan Payments   78,667   84,814 
Amortization of Deferred Sales Commissions   20,518   24,799 
Other   57,417   62,891 

General & Administrative   138,050   136,368 
Interest on Borrowings   3,251   7,037 
Amortization of Intangible Assets   5,179   5,179 

   731,280   796,975 
         
Operating Income   332,344   361,798 
Non-Operating Income   3,591   4,014 
         
Income before Income Taxes and Non-Controlling Interest in Earnings   335,935   365,812 
Income Taxes   30,991   28,794 
Non-Controlling Interest in Earnings   24,655   2,089 
         
NET INCOME  $ 280,289  $ 334,929 
         
Operating Margin(1)   28.9%   31.0%

(1) Operating Margin = (Operating Income - Non-Controlling Interest in Earnings)/Net Revenues.
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ALLIANCEBERNSTEIN L.P.

(THE PUBLICLY TRADED PARTNERSHIP)
SUMMARY STATEMENTS OF INCOME

(unaudited, $ thousands except per unit amounts)

  Three Months Ended  
  6/30/08   6/30/07  
       
Equity in Earnings of Operating Partnership  $ 93,042  $ 110,267 
         

Income Taxes   9,131   9,620 
         
NET INCOME   83,911   100,647 
         
Additional Equity in Earnings of Operating Partnership(1)   139   1,392 
         
NET INCOME - Diluted(2)  $ 84,050  $ 102,039 
         
DILUTED NET INCOME PER UNIT  $ 0.96  $ 1.16 
         
DISTRIBUTION PER UNIT  $ 0.96  $ 1.16 

(1) To reflect higher ownership in the Operating Partnership resulting from application of the treasury stock method to outstanding options.
(2) For calculation of Diluted Net Income per Unit.

 
ALLIANCEBERNSTEIN L.P. AND ALLIANCEBERNSTEIN HOLDING L.P.
UNITS OUTSTANDING AND WEIGHTED AVERAGE UNITS OUTSTANDING

JUNE 30, 2008

     Weighted Average Units  
     Three Months Ended  
  Period End        
  Units   Basic   Diluted  
          
AllianceBernstein L.P.   260,971,273   260,874,044   261,080,356 
             
AllianceBernstein Holding   87,577,430   87,480,201   87,686,513 
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ALLIANCEBERNSTEIN L.P.

ASSETS UNDER MANAGEMENT
THREE MONTHS ENDED JUNE 30, 2008

($ billions)

  Institutional      Private     
  Investments   Retail   Client   Total  
             
Beginning of Period  $ 471.3  $ 162.7  $ 101.3  $ 735.3 
                 
Sales/New accounts   15.7   7.0   3.2   25.9 
Redemptions/Terminations   (9.4)   (8.0)   (1.6)   (19.0)
Cash flow   (7.7)   (1.2)   (2.2)   (11.1)
Unreinvested dividends   -   (0.3)   (0.1)   (0.4)
Net outflows   (1.4)   (2.5)   (0.7)   (4.6)
                 
Transfers(1)   (0.2)   0.2   -   - 
                 
Market depreciation   (8.7)   (3.7)   (1.7)   (14.1)
                 
End of Period  $ 461.0  $ 156.7  $ 98.9  $ 716.6 

(1) Transfers of certain client accounts were made among distribution channels resulting from changes in how these accounts are serviced by the firm.

 
ALLIANCEBERNSTEIN L.P.

ASSETS UNDER MANAGEMENT
TWELVE MONTHS ENDED JUNE 30, 2008

($ billions)

  Institutional      Private     
  Investments   Retail   Client   Total  
             
Beginning of Period(1)  $ 500.8  $ 185.4  $ 106.9  $ 793.1 
                 
Sales/New accounts   64.5   34.5   14.6   113.6 
Redemptions/Terminations   (32.9)   (36.7)   (5.8)   (75.4)
Cash flow   (23.4)   (4.8)   (5.1)   (33.3)
Unreinvested dividends   -   (1.3)   (0.5)   (1.8)
Net inflows/(outflows)   8.2   (8.3)   3.2   3.1 
                 
Transfers(2)   0.3   (0.2)   (0.1)   - 
                 
Market depreciation   (48.3)   (20.2)   (11.1)   (79.6)
                 
End of Period  $ 461.0  $ 156.7  $ 98.9  $ 716.6 

(1) Prior period AUM has been adjusted to reflect client assets associated with existing services previously not included.
(2) Transfers of certain client accounts were made among distribution channels resulting from changes in how these accounts are serviced by the firm.
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ALLIANCEBERNSTEIN L.P.

ASSETS UNDER MANAGEMENT
BY INVESTMENT SERVICE

AT JUNE 30, 2008
($ billions)

 

  
Institutional
Investments   Retail   Private Client   Total  

Equity:             
Value             
U.S.  $ 39.5  $ 26.7  $ 20.6  $ 86.8 
Global & International   169.2   47.8   22.3   239.3 

   208.7   74.5   42.9   326.1 
Growth                 
U.S.   26.1   19.4   14.0   59.5 
Global & International   78.4   20.0   10.9   109.3 

   104.5   39.4   24.9   168.8 
                 
Total Equity   313.2   113.9   67.8   494.9 
                 
Fixed Income:                 

U.S.   71.1   9.6   30.3   111.0 
Global & International   58.4   29.3   0.8   88.5 

   129.5   38.9   31.1   199.5 
                 
Other(1)                 

U.S.   9.9   3.9   -   13.8 
Global & International   8.4   -   -   8.4 

   18.3   3.9   -   22.2 
                 
Total:                 

U.S.   146.6   59.6   64.9   271.1 
Global & International   314.4   97.1   34.0   445.5 

  $ 461.0  $ 156.7  $ 98.9  $ 716.6 

(1) Includes Index, Structured and Asset Allocation services.
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ALLIANCEBERNSTEIN L.P.

ASSETS UNDER MANAGEMENT
($ billions)

  Three Month Period   Twelve Month Period  
  06/30/08   6/30/07(1)   06/30/08   6/30/07(1)  
             

Ending Assets Under Management  $ 716.6  $ 793.1  $ 716.6  $ 793.1 
                 
Average Assets Under Management  $ 747.8  $ 774.8  $ 777.7  $ 708.6 

(1) Prior period AUM has been adjusted to reflect client assets associated with existing services previously not included.
 

ALLIANCEBERNSTEIN L.P.
ASSETS UNDER MANAGEMENT

BY CLIENT DOMICILE
AT JUNE 30, 2008

($ billions)

  
Institutional
Investments   Retail   Private Client   Total  

             
U. S. Clients  $ 212.3  $ 120.0  $ 95.5  $ 427.8 
Non-U.S. Clients   248.7   36.7   3.4   288.8 
  $ 461.0  $ 156.7  $ 98.9  $ 716.6 
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AllianceBernsteinSecond Quarter 2008 Review

Second Quarter 2008 Review

Gerald M. Lieberman
President & Chief Operating Officer

Lewis A. Sanders
Chairman & Chief Executive Officer

Any forecasts in this material may not be realized. Information or opinions should not be construed as investment advice.

July 23, 2008
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Certain statements provided by management in this presentation are “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. Such forward-looking statements are subject to risks, uncertainties, and other factors that could cause actual
results to differ materially from future results expressed or implied by such forward-looking statements. The most significant of these factors
include, but are not limited to, the following: the performance of financial markets, the investment performance of sponsored investment
products and separately managed accounts, general economic conditions, future acquisitions, competitive conditions, and government
regulations, including changes in tax regulations and rates and the manner in which the earnings of publicly traded partnerships are taxed. We
caution readers to carefully consider such factors. Further, such forward-looking statements speak only as of the date on which such statements
are made; we undertake no obligation to update any forward-looking statements to reflect events or circumstances after the date of such
statements. For further information regarding these forward-looking statements and the factors that could cause actual results to differ, see
“Risk Factors” in Part I, Item 1A of our 2007 Form 10-K and Part II, Item 1A of our 1Q08 Form 10-Q. Any or all of the forward-looking statements
that we make in this presentation, Form 10-K, Form 10-Q, other documents we file with or furnish to the SEC, or any other public statements we
issue, may turn out to be wrong. It is important to remember that other factors besides those listed in “Risk Factors” and those listed above and
below could also adversely affect our revenues, financial condition, results of operations, and business prospects.

The forward-looking statements referred to in the preceding paragraph include statements regarding: 

• Our backlog of new institutional mandates not yet funded: Before they are funded, institutional mandates do not represent legally
binding commitments to fund and, accordingly, the possibility exists that not all mandates will be funded in the amounts and at the times
we currently anticipate.

• Lower compensation expense in future periods resulting from a decline in the value of investments related to employee
deferred compensation plans: The actual performance of the capital markets and other factors beyond our control will affect the value
of these investments.

• Turbulent market conditions establishing the basis for strong relative and absolute performance in future periods: The actual
performance of the capital markets and other factors beyond our control will affect our investment success for clients and asset flows.

Cautions regarding Forward-Looking Statements
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*12 months ending June 30, 2008.

Market Performance - US
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*12 months ending June 30, 2008.
Source: MSCI (Morgan Stanley Capital International).

Market Performance - Non-US
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<Most Value services lagged benchmarks

<Most Growth services outperformed benchmarks

<Fixed Income generally outperformed benchmarks

<Alternative Investment services provided mixed absolute returns, generally
    in-line with the major global indices, with pockets of outperformance

Relative Investment Performance Summary: 2Q08
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 Three Months Ended June 30, 2008 $ Billions

NOTE: Percentages are calculated using AUM rounded to the nearest million.

Changes in Assets Under Management by Channel
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 Twelve Months Ended June 30, 2008 $ Billions

NOTE: Percentages are calculated using AUM rounded to the nearest million.

Changes in Assets Under Management by Channel
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 Three Months Ended June 30, 2008
 $ Billions

NOTE: Percentages are calculated using AUM rounded to the nearest million.

Changes in Assets Under Management by Investment Service



 

 
 

AllianceBernstein 9Second Quarter 2008 Review Proprietary - For AllianceBernstein L.P. use only

 Twelve Months Ended June 30, 2008 $ Billions

NOTE: Percentages are calculated using AUM rounded to the nearest million.

Changes in Assets Under Management by Investment Service
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< Global and International services
accounted for 91% of new sales

< Fixed Income represented nearly 30%
of gross sales

< Pipeline down slightly versus 1Q08 at
$15 billion

(1) Transfers of certain client accounts were made among distribution channels resulting from changes in how these accounts are serviced by the firm.
NOTE: Percentages are calculated using AUM rounded to the nearest million.

Institutional Investments Highlights: 2Q08
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< Net outflows driven by:

  Ø Both US and non-US clients

  Ø Primarily Equity services

< Net outflows slowed versus 1Q08 due
to lower redemptions

(1) Transfers of certain client accounts were made among distribution channels resulting from changes in how these accounts are serviced by the firm.
NOTE: Percentages are calculated using AUM rounded to the nearest million.

Retail Highlights: 2Q08
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(1) Transfers of certain client accounts were made among distribution channels resulting from changes in how these accounts are serviced by the firm.
NOTE: Percentages are calculated using AUM rounded to the nearest million.

Private Client Highlights: 2Q08

< Modest net outflows - - first
quarter in more than seven
years



 

 
 

AllianceBernstein 13Second Quarter 2008 Review Proprietary - For AllianceBernstein L.P. use only

< Revenue up 7% Y/Y driven by US but down sequentially in both US and
Europe, versus an exceptionally robust first quarter

< In a leading independent survey of institutional investors covering US and
European equities, Bernstein was again ranked #1 on key metrics of
research quality, including:

Ø greatest knowledge of companies and industries

Ø most trusted

Ø analyst service quality

Ø quality of research product

< Ranked #1 in the US and #2 in the UK/Europe for trade execution quality
and value-add during 2007 among full service brokers in ITG's
BrokersEDGE survey

Institutional Research Services Highlights: 2Q08
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by Client Domicile by Investment Service$
Billions

Total AUM at
Jun 30, 2008
$717 Billion

Total AUM at
Jun 30, 2007
$793 Billion

Down
10%

Global Asset Mix
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($ Billions)

+35%

The information in this display is provided solely for use in connection with this presentation and is not directed towards existing or potential hedge fund investors or investment advisory clients of
AllianceBernstein.

+50%

+35%

-1%

*Consists of Hedge Funds, Stand-alone Currency and Venture Capital

+5%

Alternative Investment Services AUM*
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NOTE: Percentages are calculated using revenues and expenses rounded to the nearest thousand.

$ Millions

AllianceBernstein Second Quarter 2008 Revenues
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NOTE: Percentages are calculated using AUM rounded to the nearest million and revenues to the nearest thousand.

$ Millions

AllianceBernstein Second Quarter 2008 Advisory Fees
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NOTE: Percentages are calculated using revenues and expenses rounded to the nearest thousand.

$ Millions

AllianceBernstein Second Quarter 2008 Operating Expenses
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NOTE: Percentages are calculated using expenses rounded to the nearest thousand.

$ Millions

AllianceBernstein Second Quarter 2008 Compensation & Benefits
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(1) "Operating Margin" = (Operating Income - Non-Controlling Interest in Earnings)/Net Revenues
(NOTE: Percentages are calculated using revenues and expenses rounded to the nearest thousand.

$ Millions

AllianceBernstein Second Quarter 2008 Net Income
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NOTE: Percentages are calculated using income, earnings and expenses rounded to the nearest thousand.

AllianceBernstein Holding Financial Results
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AllianceBernstein® and the AB AllianceBernstein Logo are trademarks and service marks owned by AllianceBernstein L.P.
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Market Environment
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Relative Performance: Institutional Growth Equity (After Fees)(1)
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Relative Performance: Institutional Value Equity (After Fees)(1)
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Relative Performance: Blend Strategies (After Fees)(1)
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PRESENTATION

 

Operator

Thank you for standing by and welcome to the AllianceBernstein second quarter 2008 earnings review. At this time all participants are in a listen-only mode. After the formal remarks there will be a
question-and-answer session and I will give you instructions on how to ask questions at that time. As a reminder, this conference is being recorded and will be replayed for one week. I would now like to
turn the conference over to the host of this call, the Director of Investor Relations for AllianceBernstein, Mr. Philip Talamo. Sir, please go ahead.
 
 

Philip Talamo
 
Thank you, Kayla. Good afternoon, everyone, and welcome to our second-quarter 2008 earnings review. As a reminder, this conference call is being webcast and is supported by a slide presentation that can
be found in the investor relations section of our website at www.alliancebernstein.com/investorrelations.

Presenting our results today is our President and Chief Operating Officer, Jerry Lieberman. Lew Sanders, our Chairman and CEO, and Bob Joseph, our Chief Financial Officer, will also be available to
answer questions at the end of our formal remarks.

I'd like to take this opportunity to note that some of the information we present today is forward-looking in nature and as such is subject to certain SEC rules and regulations regarding disclosure. Our
disclosure regarding forward-looking statements can be found on page 2 of our presentation as well as in the risk factors section of our 2007 10-K.

In light of the SEC's Regulation FD, management is limited to responding to inquiries from investors and analysts in a non-public forum. Therefore we encourage you to ask all questions of a material
nature on this call. And now I'll turn the call over to Jerry.
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 Jerry Lieberman
 
Thank you, Phil, and good afternoon to everyone on the call. Before getting into specifics for the quarter, I just want to point out the obvious and that is that the trailing 12 months ended June 30, 2008 was
the worst period for the global equity markets in about five years. These tumultuous market conditions have had, not surprisingly, a negative, but not a devastating, impact on our results. Accordingly, AUM,
revenues, expenses, net income and distributions are all down versus the second quarter of 2007.

With the scene now set let's get into some specifics. After a strong start to the second quarter of 2008, a severe deterioration that began in mid-May led to primarily negative returns across most of the global
capital markets. Among the six indices that we discuss on the next two displays, only the Russell 1000 Growth Index was positive for the quarter, and it was barely positive.

On display 3 you'll see that the Russell 1000 Growth generated 120 basis points of return, but the Russell 1000 Value Index was down 530 basis points and the S&P 500 lost 270 basis points. The Lehman
Aggregate Bond Index was in negative territory for the first time in a year, dropping 100 basis points.

The continued weak performance in non-U.S. markets is shown on display 4, with all three indices generating negative returns for the second consecutive quarter. Although returns actually improved
substantially versus the first quarter, the MSCI EAFE Index was still down 230 basis points, the MSCI World down 170 basis points, and the MSCI Emerging Markets down 90 basis points.

AllianceBernstein's relative performance was mixed for the second quarter of 2008, as we show on display 5. Most Value equity services lagged broad benchmarks while our Growth equity services had a
respectable quarter, generally outperforming their benchmarks. Fixed Income services outperformed, with all but one service shown in our appendix outperforming benchmark or peer average returns. As
for our suite of Alternative Investment services, absolute returns were mixed but were generally in-line with the major global indices, with pockets of outperformance.

Additional detail on the relative performance of many of our services can be found in the appendix on displays 26 to 35.

I'll begin my discussion of assets under management on display 6, with a look at changes by channel for the three months ended June 30, 2008. During the quarter, total AUM fell to $717 billion, down 3%
for the quarter, down 10% versus last June and 14% off the all-time high of $837 billion achieved at the end of October 2007. Modest net outflows of $4.6 billion increased slightly from the first quarter.
Retail again experienced our most significant net outflows at $2.5 billion as both our Institutional and Private Client channels had net outflows of less than 1% of beginning AUM. Finally, the difficult six
weeks I alluded to earlier led to market depreciation of $14 billion.

As for changes in AUM over the last twelve months, shown on display 7, market depreciation was the driver of the 10%, or nearly $80 billion, decline in assets under management. Net flows were quite
modest, with Retail outflows largely offsetting the net inflows into our Institutional Investments and Private Client channels.

Display 8 summarizes the changes in AUM by investment services for the three months ended June 2008. We incurred net outflows in all three of our primary services, but funded $2.6 billion of asset
allocation services, which are reflected in our "Other" column. As you can see, market depreciation of $14.1 billion was due predominantly to Value equity services.
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Looking at changes in AUM by Investment Service for the twelve months ended June 2008 on display 9, you can see that our Value equity and Fixed Income services experienced modest net inflows and
our Growth equity services saw net outflows of $4.4 billion. Value equity services suffered the most significant market depreciation at nearly $72 billion, as this style of investing, which is our largest
service, was most exposed to market dislocations. Fixed Income was the only service that generated market appreciation during the period, a result particularly important for our Private Clients.

Turning to distribution channel highlights, I'll begin with Institutional Investments on display 10. AUM declined 2% in the quarter with market depreciation accounting for the bulk of the decline. Despite
nearly 100 mandates funded by clients in this quarter, this channel experienced net outflows of $1.4 billion, as asset allocation inflows only partially offset outflows that were concentrated in U.S. services.
Institutional gross sales in the quarter, of which 91% were in Global and International services and nearly 30% were in Fixed Income services, were more than offset by outflows. Meanwhile, our pipeline of
won but unfunded Institutional mandates fell by about $1 billion and now stands at $15 billion.

Highlights of our Retail channel are shown on display 11. Total AUM decreased by 4%, due primarily to market depreciation. Net outflows were primarily in equity services for both the U.S. and non-U.S.
markets, with outflows lower than first quarter levels.

Turning to display 12, you'll see that our Private Client channel incurred modest net outflows. But, notably, this is the first time this channel has experienced quarterly net outflows in over seven years, as
clients and prospects reacted to the continued market turbulence. Market depreciation totaled $1.7 billion, or 1.7%, as our private clients benefited from effective asset allocation advice.

Turning to display 13 for Institutional Research Services highlights, after a string of record quarters, revenue fell sequentially, but we're still up 7% versus last year's second quarter. The year-over-year
growth was driven by our U.S. operations, while the sequential decline occurred globally as market volume decreased from an exceptionally robust first quarter.

Also, both our research and trading operations had excellent showings in separate surveys. In a leading independent survey of institutional investors covering both U.S. and European equities, Bernstein was
again ranked number one on multiple key metrics of research quality. Also, in ITG’s BrokersEDGE survey, we were ranked number 1 in the U.S. and number two in the U.K./Europe for trading execution
quality and value-added during 2007 among full-service brokers.

On display 14, you can see the global mix of our AUM. Assets managed on behalf of non-U.S. clients and assets in our Global and International services fell by nearly 4% year-over-year, which is a
substantially lower rate than the 10% decline in total AUM. In stark contrast, assets managed on behalf of U.S. clients and U.S. services fell by 13% and 18%, respectively. Finally, non-U.S. clients in
Global and International services each accounted for a larger percent of our total AUM than they did last year at this time -- by 200 and 400 basis points, respectively.

Display 15 shows that during the second quarter of 2008, the total AUM associated with our suite of Alternative Investment Services grew by 5% sequentially. As a reminder, the AUM figures on this
display are predominately related to Hedge Funds, but now also include stand-alone Currency mandates as well as the invested capital of our Venture Capital Fund. The increase in Alternative Investment
assets is due to new stand-alone Currency mandates, which were somewhat offset by depreciation in Hedge Fund services. Finally, clients of our Hedge Fund services are able to redeem assets semi-
annually, with July 1 of 2008 being the most recent redemption date. The hedge fund outflows for July were moderate, with a portion of these assets remaining within the firm.

Now, let's switch to the income statement, beginning with revenues on display 16. Net revenues, at just over $1 billion, declined by 8% versus the prior-year quarter, due in large part to lower advisory fees,
the result of both lower AUM and lower performance fees. Investment gains and losses includes $25 billion in mark-to-market gains on our Venture Capital Fund, 90% of which were earned on behalf of
our clients and is consequently offset in a Non-Controlling Interest in Earnings caption shown on display 20. Additionally, we recorded $12 million in losses on investments related to our employee deferred
compensation investments, which would compare most unfavorably to $42 million of mark-to-market gains in the second quarter of 2007. As a reminder, these mark-to-market gains and losses have a
corresponding offset in current and future Incentive Compensation expense.
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The substantial decrease in Dividend and Interest income and the corresponding offsetting decrease in Interest Expense below were largely a result of the outsourcing of our prime brokerage services as well
as lower interest rates.

Display 17 provides some additional detail behind advisory fees. There you can see lower base fees and lower long-only performance fees contributed to the $50 million, or 6%, decline in total advisory
fees at a ratio of roughly 60% and 40% respectively.

Our three asset management channels experienced a single-digit percent decline in revenue, ranging from down 3% in Private Client to down 9% in Retail, due primarily to lower AUM as lower
performance fees were concentrated in our Institutional channel.

Operating expenses, detailed on display 18, declined by 8% year-over-year. I will discuss Employee Compensation and Benefits in more detail on display 19, so I'll begin our expense discussion with
Promotion and Servicing expenses, which fell by 9%, or $16 million, in the quarter. Lower distribution plan payments, coupled with our increased focus on controllable expenses, such as travel, firm
meetings and other discretionary expenses, account for the decline.

General and Administrative expenses were essentially flat as higher infrastructure costs to support our increased global headcount was offset by a recovery of a significant portion of the costs associated
with the employee arbitrations that we discussed last quarter.

Display 19 details Employee Compensation and Benefits, which fell 10% to $428 million. Increased headcount, primarily hired in the second half of 2007, and 2008 merit raises increased base
compensation by 18% versus the second quarter of 2007. While headcount was up 9% versus the prior-year quarter, we added only 50 employees during the second quarter after adding only five employees
in the first quarter of 2008, taking total headcount up to 5,635 staff members, or just under 1% growth for 2008.

Incentive Compensation is down 25% year-over-year, due principally to lower accruals for cash bonuses. Mark-to-market losses on investments related to employee deferred compensation investments
decreased incentive compensation by $7 million, versus a $19 million increase a year ago. We disclose the value of investments related to our deferred compensation investments on our balance sheet on
display 36.

Commissions fell by 10% as declines in our three asset management channels were only slightly offset by the increase in Institutional Research Services commissions. Fringes and Other expenses were
down 8%, predominantly due to lower recruitment expenses.

Turning to display 20, the summarized Income Statement, I'd like to point out a change to this display with respect to how we are showing the caption Non-Controlling Interest in Earnings. Historically, the
expense impact of this line has been recorded as a part of general and administrative expenses. Accounting rules dictate that when this expense becomes material, it must be broken out “below the line” as a
separate item. Due to this quarter's gains in our Venture Capital fund, which I mentioned earlier, we deem this disclosure appropriate.

In summary, while we continued to aggressively manage expenses, the severe decline in the global markets had a negative impact on our AUM and, subsequently, on our revenues. As a result, income and
margins suffered. Net income declined by $55 million, or 16%, and the operating margin adjusted for Non-Controlling Interest in Earnings expense fell by 210 basis points to 28.9%. Finally, the firm's
income tax rate increased by approximately 200 basis points to 10%, as income generated outside the US continues to grow as a percentage of consolidated income.
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As shown on display 21, the Holding Company's 33.2% share of the Operating Partnership's earnings generated $93 million in the second quarter of 2008, versus $110 million in the same quarter last year,
resulting in Net Income after taxes of $84 million. Diluted Net Income and Distributions per unit of $0.96 represent a 17% decrease versus the prior year's quarter.

I'll wrap by reiterating that despite continued global market turmoil and challenging capital market conditions, our singular focus remains providing our clients with superior investment returns and world-
class service. Operationally, we will continue to very carefully invest in strategic initiatives vital to our long-term growth, while at the same time intensifying our efforts to control expenses. It will take all
of these endeavors to ensure success for the stakeholders of AllianceBernstein. And now Lew and I will be happy to address your questions.

QUESTION AND ANSWER

 

Bill Katz
 
Good afternoon, everyone. I was looking deeper into your supplement at some of the relative performance trends, and it clearly looks a bit mixed. So far we've seen a few asset managers’ reports and the
flow story has been pretty tepid at best. What is it that's going to get the flow story moving from a net outflow mode to a net inflow mode? Is there anything structurally that's changed in the industry in light
of the marketplace in the last 12 months as you answer that question across the three distribution lines?
 

Lew Sanders
 
Bill, I think it's clear that there's been a broadly-based movement to risk aversion on the part of investors at large, whether they're wealthy private clients, retail clients or, for that matter, very well-heeled
institutional clients. You can tell this, as I know you track, by the extraordinary growth in funds that focus on liquidity in the last 12 months they're up $1 trillion in assets, some 40% in the United States
alone, a pattern that's been replicated in many other countries. The tepid description that applies to long-only services, I think, is a function of that phenomenon and it is of course cyclical. A setting which is
more reassuring to investors will likely see a reallocation of that liquidity back to long-only mandates and we anticipate during that setting that we will participate.
 

 Bill Katz
 
Okay. I'm curious, in the institutional business this particular quarter, you didn't have any kind of update on the penetration into defined contribution. Was it not meaningful this quarter?  Can you provide a
general update of how it's going in retirement services?
 
 

Lew Sanders
 
It wasn't that there's any change in emphasis here. Indeed, we formalized our efforts in defined contribution to the extent of actually establishing a unit dedicated to that purpose and that purpose alone. It's
an important, if not the most important, initiative in the firm. But the character of that business, as you know, especially coming from the immature base from which we are approaching the market, is one of
very long sales cycles. What I can report to you is that we continue, in our view, to do very well in engaging prospects and in participating in the competitions that are actually present in the marketplace,
with win rates that make us really feel quite confident that in time this will become a very substantial business for the firm.
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Bill Katz
 
Okay, thank you. I'll get back in queue.
 

Craig Siegenthaler
 
Good evening. First on relative performance, looking at some of your growth strategies, performance is generally very strong in the second quarter and even good in some of the longer-term metrics. It's a
little bit of the opposite story on the value front, but I'm a little bit intrigued because flows between both strategies, on an organic growth basis, are actually still strong for the value side. When are we going
to see an improvement in the flows in the growth styles?

Lew Sanders
 
First, you have to recognize that very short run changes in relative performance don't immediately reflect themselves in flows. The history of value is one with very strong relative performance over long
periods of time, and the fact that value as a style is out of phase in the last 12 months wouldn't likely seriously disrupt its position in the market. Comparably, the re-emergence of growth as a style is of
recent vintage, and it takes time before it's reflected in client choice and results in improved flows. We look forward to it downstream.

Craig Siegenthaler
 
Lew, my question was actually more on a relative performance basis than an absolute basis. I'm actually thinking on a relative standpoint because some of our competitors on the growth side have already
started picking up in terms of growth flows.

Lew Sanders
 
Well, we haven't as yet, as you can see from the data.

Craig Siegenthaler
 
Second question is on the investment gain revenue line item. It's good to see the good disclosure here. Can we get a little bit better color on the asset mix? What is the level of assets which provide returns
into that bucket? And if we can think about what portion of that is equity-sensitive so we can think about what marks we should think about into the third quarter.

Lew Sanders
 
The substantial majority is equity sensitive.

Craig Siegenthaler
 
And how large is that portfolio?
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Lew Sanders
 
We actually disclose it. Refer to page 36 in the display package. It is $646 million at the end of June. It is a very, very substantial amount of money. You can see that in the short run in periods of high stock
market volatility, it impacts quarterly results in a meaningful way.

Craig Siegenthaler
 
So it is simply the investments related to the deferred compensation line on page 36?

Jerry Lieberman
 
Yes, and there is a mix there between mutual funds and hedge funds. We want the employees to invest alongside our clients and they do so. So the majority is equity sensitive, the majority is mutual fund,
but not immaterial amount is actually in hedge funds.

Craig Siegenthaler
 
Also some, I guess, is in venture capital too?

Jerry Lieberman
 
We only have one venture capital fund, and it was a small amount. I think in the next round we may see some employee participation, but not in the first one.

Lew Sanders
 
The company, however, as you know from Jerry's remarks, has a general partnership stake in the venture capital fund to the extent of 10% of the investment.

Craig Siegenthaler
 
Okay, great. Thanks a lot for taking my questions.

Marc Irizarry - Goldman Sachs - Analyst
 
It seems like the level of the institutional pipeline has been around this $15 billion level for some time, yet the flows when they come through, don’t appear that they ever really hit that run rate, and
probably some of it maybe is on a net flow basis. Maybe you are seeing some headwinds in some places and tailwinds in others.

Lew, can you talk about what you are seeing in terms of the composition of that pipeline and maybe some trends from an institutional perspective on asset allocations?
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 Lew Sanders
 
First of all, if you look at the gross inflows in institutional, they are running at approximately a $60 billion or so rate. If you think about the pipeline as having three or four months of duration at $15 billion,
and you are replenishing it, it is going to be synced up such that the backlog and the reality of flows are in line.

If you study the net flows, what you will see is that new business is down just a little, redemptions are up just a little as cash flows out in existing accounts, a function of clients reallocating or in some way
requiring funds from their account for other purposes. That combination has taken moderate net inflows to modest net outflows.

And as to the tone in the market, we are not seeing any noteworthy changes. It is a pattern of some level of opportunity, but subdued relative to where we were 12, 15, or 18 months ago, and that is
throughout all the channels. Indeed, the pattern I described applies to all the channels, really fairly subtle changes, but with the scale of these numbers it swings you from moderate net inflows to modest net
outflows.

Jerry Lieberman
 
We have not seen a loss of accounts. We are not losing clients, but cash is flowing out from the clients that we have. This is true both in retail as well as it is in institutional, with cash flow going out.

So far we have been holding onto our clients in all three channels, but the cash flow numbers have increased. And you can see that even for the quarter versus 12-month numbers, it's showing increased cash
flow out.

Marc Irizarry
 
When you think about the cash management and the liquidity business and being able to be a solutions-based model for your clients, is your product mix and asset mix broad enough to sort of suit all those
needs?

Lew Sanders
 
It's an interesting point you raise. If we were still in the cash management business today, I'm sure our flows would be much more impressive than they are. But, it's a business that in our judgment, is not
strategically important. When that capital that today is seeking the safety of liquidity changes its objectives towards mandates with greater opportunity, I don't think we're in any way disadvantaged in
recapturing share at that time.

Jerry Lieberman
 
As far as the solution-based strategy that we have, we are indeed seeing that in retail, where this is a fairly new phenomenon. It's gaining some traction. The redemption rates are significantly lower and this
is much stickier than anything we've seen, certainly over the last seven, eight years, and of course you can see how sticky the money is in our private client channel. We're still confident that this strategy is
the right one for our firm.
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Lew Sanders
 
I'll just add one other point on your question, Marc, about the changing character of the business. I think it's pretty clear that in the long-term there is a shift towards alternatives from long-only mandates
and it's a market that we, as you know, participate in. And you should anticipate you will see meaningfully more from us in the period ahead.

Marc Irizarry
 
Great, thank you.

Robert Lee
 
Good afternoon. Lew, I have a question for you. I know it's generally not your philosophy to roll out what I'll call one-off products, but given the market dislocations of the past year what kind of thought
have you given to, as some of your competitors have had, rolling out specific opportunity products, whether it's in the fixed income space or even in the financial space?

Lew Sanders
 
I'm sorry for the interruption. I was just checking on what disclosure constraints might apply here. We are actually active in that domain and because of those constraints, which are merely marketing
constraints around registration, I can't describe in detail what we're doing except to say that we are quite active and achieving some success. After we're in a position to report on it, we definitely will.

Robert Lee
 
For the private client group, I understand it's the first outflow you've had in about seven years in a given quarter. If I think back to, I guess what I'll call the last bear market, you were putting up pretty good
flows, if memory serves me, during a pretty difficult period as well. What do you think is different now versus if I thought back to maybe late '01 or '02, when the markets were equally challenged, or
maybe not as dramatic, but a pretty difficult time?

Lew Sanders
 
You have to be careful about how one defines bear markets. During the period '01/'02, the value style of investing was actually in a very robust recovery. As you know, the Bernstein private client business
has its heritage in that domain and indeed had, as a result, successfully managed its clients' assets through an extremely severe general market contraction that had to do with the bursting of the TMT bubble.

Our success in '02, from the standpoint of overall flows, was a reflection of that phenomenon. The setting we find ourselves in '08 is very different; it's the value style that's actually leading this market
contraction. If you look at the overall mix of our AUM in the private client channel, you'll see that while it is a multi-asset affair as part of an overall solution set for these clients, it is even now still skewed
to value, which is why it isn't surprising that you're seeing some effect in our flows.
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If you compare however these results to other cycles, at least thus far, I think we're doing pretty well in defending our market position during this hostile period. After all, this is the first quarterly outflow,
it's really quite small, and in the last 12 months this business is still positive.

Jerry Lieberman
 
It includes all of the tumult of the last quarter, the last 12 months and also includes April, the tax outflow.

Robert Lee
 
Great, thank you.

Cynthia Mayer
 
In terms of the risk aversion you're seeing, are you seeing any difference between US clients and overseas clients? It looks like your assets are still tilting to being more from non-US clients, but I don't
know if that's a function of flows or new accounts or what.

Lew Sanders
 
I just don't have the data at hand, Cynthia, to comment on whether there is greater risk aversion broadly outside the United States as opposed to in. My impression, while I can't support it with quantitative
support here, is that risk aversion is global as opposed to any particular country. And what you're actually seeing instead is a general slowdown in flows for us, a modest pickup in outflows, that is, outflows
from existing relationships, across the board.

But the secular trend towards non-US clients and global and international services continues nonetheless, which is why our share continues to shift as measured in those terms in the company overall. I think
it's more about our continuing relative penetration in the global and international arena as opposed to risk aversion by geography.

Cynthia Mayer
 
Got it, that's really helpful. And then I'm wondering what's going on with expanding private client oversees. In this kind of environment is that the sort of thing that you would maybe pull back on a little bit
as you control expenses?

 Lew Sanders
 
As you know, we put in place our initial presence in London in '06. We've continued to grow that, build that office out and we are actively considering next steps with regard to expansion offshore. It is true,
and perhaps that's what prompts your question, that a direct physical presence of the variety we have here in the US, in markets like London are very high cost up front. But, there are other means to grow
that business and we'll be considering our options on that score as we enter '09. It is a strategic imperative that the business globalize as has all the other parts of the firm.
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Jerry Lieberman
 
And to add to a long answer to a short question, both internationally and domestically, we did slow down the hiring of financial advisors as the market started to slow down and our earnings started to slow
down. So we gave real heavy investment for about four years running in our footprint domestically and then opening of our first step outside the US.

Cynthia Mayer
 
Great, thanks.

Roger Smith
 
Thanks a lot. I just want to go back to the investment gain line to make sure that I'm really clear of what's going on there. It looks like if I look at 2007, the second quarter there, it was a $42 million gain on
the deferred comp line. And then the other piece there, the $4 million, would that be related to venture capital gains in the second quarter or is there really some other piece that gets put into this line?

Lew Sanders

There are other gains because the company has seed money, for instance, in various services, and it adds up to perhaps $100 million in total.  In an up market, there's going to be a gain on that and that's
probably what you're seeing. The mark-to-market in venture capital, until this quarter, has not been material, which is why this is the first quarter we had to break it out.

Roger Smith
 
Okay, perfect. Thanks very much.

Jerry Lieberman
 
Roger, due to the volatility of this line, typically it's just the mark-to-market on deferred compensation. Our seed money here is $60 million, $70 million, $80 million, maybe $100 million at different points
in time, but that’s not what drives this line.  Historically, it's really the deferred compensation.

Lew Sanders
 
Deferred compensation is 6.5 times the size of seed money.

Roger Smith
 
No doubt. And whatever happens on the venture capital, it goes right back in, where in the past, it's gone right into G&A? On a going forward basis we'll just see that come out as a separate line item in the
expenses?
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Jerry Lieberman
 
To the extent that it's material we have to break it out. If you go back, way back, we had significant minority interest from seven or eight joint ventures and things. They're all virtually gone except for one
so what's going to drive this now is activity in our venture capital.

Roger Smith
 
Okay. And then just on the alternative investment services, which increased 5% in the quarter, I don't know if you talked about this at all, but can we get an idea of whether that pushed some of the funds
closer to high water marks or is that more just new flows in there?

Jerry Lieberman
 
It's flows and it's not in hedge funds, it's more in currency services.

Roger Smith
 
Okay, great. Thanks very much.

Jerry Lieberman
 
Which is one of our newer initiatives and we're getting traction in currency services.

Roger Smith
 
Got you. Thanks a lot.

Bill Katz
 
I want to follow-up on that same question on the investment gain versus the non-controlling interest. Just trying to put together that $25 million mark to market gain in the revenue line before net income.
It's also a $25 million deduction. Is there any kind of --?

Jerry Lieberman
 
No.  90% of the 25 is the deduction. We have a 10% interest in venture capital. The markup in the venture capital was 25, the offset is 90% of that which, is on behalf of all of our clients. The other small
amount of money on the line is our minority interest for the one lone joint venture we're still in. We have a joint venture in Australia. Does that answer the question, Bill?
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Bill Katz
 
Sure. That's fine. Can you just talk a little about the headcount and where the growth is coming from?
 

Jerry Lieberman
 
There's a small piece of it in IT which is a headcount increase but it's not an increase on an FTE basis. We significantly decreased our reliance on consultants and we've picked up some good IT folks.
Although on a headcount number you see it going up, on an expense if anything it's actually going down. There's been investment in private client. We have not stopped increasing our hiring of financial
advisors, although now at a lower rate than before, and the support for the financial advisors. That's primarily where it's been.

Bill Katz
 
Thank you.

Marc Irizarry
 
Jerry, just following along to that, can you give a little more color on where sort of the forward expense reductions could potentially come from and just how much expense is there that you could take out
of the cost structure without hurting growth?

Jerry Lieberman
 
To your point, we have a delicate balancing act here and we're not a wire house, we’re not an organization that typically gets fat when things are good. When you go to the roots of the two firms, we are
partnerships, we generally run lean. It all starts with headcount. We do not have any plans for a layoff. We do have plans to fund our strategic initiatives and what we're going to work really hard at doing is
funding it through attrition and some efficiencies.

What we're looking for here is to keep the headcount flat for the rest of the year. Obviously incentive compensation will be managed based on the earnings of the firm, so to the extent the firm doesn't do
well, that will be something. And we continue to remind people all the time around the discretionary spending, but we do not at all expect to have a layoff. There are no places to close anymore. We went
through a fairly extensive restructuring about four years ago where we closed offices down and did consolidations, that's all been done. We don't have excess space right now.
 

Lew Sanders
 
Marc, I know you know this and Jerry did note it, but I think it's worth re-emphasizing; we have a series of initiatives that we think really matter to the future of this company and we're funding every one of
them.

Jerry Lieberman
 
It's going to be a challenge for us finding out how we're going to do that, because we don't want to make a trade-off here of results for a quarter or a couple quarters for the future of the firm. On the other
hand, we understand our responsibility here to manage expenses.
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Lew Sanders
 
And I think you can see we've been quite aggressive on that score without sacrificing the support necessary to fund the initiatives that we think really matter.
 

 Marc Irizarry
 
 Great, thanks.
 

Cynthia Mayer
 
Just a very quick follow-up. I think you mentioned hedge fund outflows in July were moderate. I'm just wondering if you could be a little more specific. Is that under $100 million? And also, how much was
the insurance recovery?
 

Jerry Lieberman
 
The outflows were around $500 million. Not as moderate as 100, but not anything significant. Remember these are six-month periods.

Cynthia Mayer
 
Right.

Jerry Lieberman
 
And the recovery was $8 million.

Cynthia Mayer
 
Okay, thank you.

Operator
 
 At this time, sir, there are no questions in queue.

Philip Talamo
 
Thanks, everyone, for participating on our call. As always, feel free to contact investor relations with any further questions and have a great evening.
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Operator
 
 Ladies and gentlemen, this concludes today's conference call. You may now disconnect.
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