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Item 5.02

Departure of Directors or Certain Officers; Election of Directors;

On June 21, 2012, Peter S. Kraus, AllianceBernstein Corporation (the “Corporation”), AllianceBernstein L.P. (“AllianceBernstein”) and
AllianceBernstein Holding L.P. (“AB Holding”) entered into an agreement (the “Extended Employment Agreement”) pursuant to which
Mr. Kraus will continue to serve as Chairman of the Board of the Corporation and Chief Executive Officer of the Corporation,
AllianceBernstein and AB Holding from January 2, 2014, the end of the term of his existing employment agreement, until January 2, 2019
(the “Employment Term”), unless the Extended Employment Agreement is terminated in accordance with its terms.

In connection with the signing of the Extended Employment Agreement on June 21, 2012, Mr. Kraus was granted 2,722,052 restricted units
representing assignments of beneficial ownership of limited partnership interests in AB Holding (“AB Holding Units”). Subject to
accelerated vesting clauses in the Extended Employment Agreement (e.g., immediate vesting upon AXA ceasing to control the management
of AllianceBernstein’s business or AB Holding ceasing to be publicly traded and certain qualifying terminations of employment), Mr.
Kraus’s restricted AB Holding Units will vest ratably on each of the first five anniversaries of December 19, 2013, commencing December
19, 2014, provided, with respect to each installment, Mr. Kraus continues to be employed by AllianceBernstein on the vesting date. Delivery
of all of the restricted AB Holding Units will be delayed until after the final vesting date on December 19, 2018, subject to acceleration upon
termination of employment. Mr. Kraus will be paid the cash distributions payable with respect to his unvested and vested restricted AB
Holding Units until they are delivered or forfeited. These cash distributions will be paid at the time distributions are made to AB Holding
Unitholders generally.

Mr. Kraus will be paid an annual base salary initially set at $275,000 subject to increase by the Board’s Compensation Committee.

During the Employment Term, AllianceBernstein has no commitment to pay any cash bonuses to Mr. Kraus (with any bonuses being entirely
in the discretion of the Board Compensation Committee) or to make any additional equity based awards to him. Consequently, during the
Employment Term, the totality of Mr. Kraus’s compensation (other than his salary) will be dependent on the level of cash distributions on the
restricted AB Holding Units granted to him and the evolution of the trading price of AB Holding Units, thereby directly aligning Mr. Kraus’s
interests with those of other holders of AB Holding Units.

In connection with the Extended Employment Agreement, AllianceBernstein also amended Mr. Kraus’s existing Employment Agreement
dated December 19, 2008 (the “Existing Employment Agreement”) to permit him to defer until December 2018 delivery of the final
vesting of 544,410 restricted AB Holding Units under that agreement and to continue to receive distributions on those Units until delivery.

The Extended Employment Agreement and the Amendment to the Existing Employment Agreement are attached hereto as Exhibit 99.01 and
Exhibit 99.02, respectively, and the descriptions set forth herein are qualified in their entirety by reference thereto.




Item 7.01. Regulation FD Disclosure.

AllianceBernstein and AB Holding are furnishing a news release issued on June 21, 2012 announcing the Extended Employment Agreement
(“PSK Release”). The PSK Release is attached hereto as Exhibit 99.03.

Item 9.01. Financial Statements and Exhibits.
) Exhibits.
99.01 Extended Employment Agreement.
99.02 Amendment to Existing Employment Agreement.

99.03 PSK Release.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

ALLIANCEBERNSTEIN HOLDING L.P.

Dated: June 21, 2012 By: /s/ Laurence E. Cranch

Laurence E. Cranch
General Counsel




EXHIBIT 99.01
Execution Version
Employment Agreement
Between
Peter S. Kraus
and
AllianceBernstein Corporation, AllianceBernstein Holding L.P.
and
AllianceBernstein L.P.

This EMPLOYMENT AGREEMENT (the “Agreement”) is entered into as of the 215 day of June, 2012, between AllianceBernstein L.P. (the “Private
Partnership”), AllianceBernstein Holding L.P. (“Holding,” and together with the Private Partnership, the “Partnership”) and AllianceBernstein Corporation (the

“Corporation”, and together with the Partnership, the “Company”) and Peter S. Kraus (the “Executive”).

WHEREAS, the Executive is currently employed as Chairman of the Board of the Corporation and Chief Executive Officer of the Corporation and
the Partnership pursuant to the terms of an Employment Agreement dated as of December 19, 2008 as amended (the “Existing Agreement”);

WHEREAS, the Company desires to employ the Executive in the same capacities for an additional term to commence upon the expiration of the
Existing Agreement on January 2, 2014, and the Executive is willing to be employed in such capacities, on the terms and conditions set forth in this
Agreement;

NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants, terms and conditions set forth herein, and other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, it is hereby agreed between the Company and the Executive as follows:




1. Employment. During the Employment Term (as defined below) the Executive agrees to continue to serve as the Chairman of the Board of the
Corporation and Chief Executive Officer of the Corporation and the Partnership. Except with respect to the rights under this Agreement that by their terms
arise prior to January 3, 2014 (such as under Section 4(a) and Section 7) which shall be effective from and after the date of entry into this Agreement, the term
of the Executive’s employment pursuant to the terms of this Agreement shall commence on January 3, 2014 (the “Commencement Date”) and shall continue
until January 2, 2019, unless terminated earlier by either party on 30 days’ written notice or as otherwise provided in Section 6 (the “Employment Term”).

2. Duties. During the Employment Term, and except for illness or incapacity and reasonable vacation periods consistent with Company policies for
other executive officers, the Executive shall devote all of his business time, attention, skill and efforts exclusively to the business and affairs of the Company
and its affiliates, shall not be engaged in any other business activity, and shall perform and discharge well and faithfully the duties of the offices of the
Company held by him, reporting directly to the Board of Directors of the Corporation. In addition, the Executive will have reporting responsibilities to the
Chief Executive Officer of AXA, a societe anonyme organized under the laws of the Republic of France (“AXA”), the indirect parent of the Corporation, on a
basis consistent with past practice. Notwithstanding the foregoing, nothing in this Agreement shall preclude the Executive from devoting time during
reasonable periods required for:

(a) delivering lectures and fulfilling speaking engagements;
(b) engaging in charitable, community and other personal activities; and
(o) corporate boards subject to the Company’s Code of Business Conduct and Ethics and approval of the Board of the Corporation;

in each case, in accordance with Company policies as they may exist or be amended from time to time, provided, however, that such activities do not
materially affect or interfere with the performance of the Executive’s duties and obligations to the Company or any of its affiliates.




3.

Place of Performance. The principal place of employment of the Executive shall be in New York City, New York, USA, but the Executive

understands that his duties under this Agreement will entail significant domestic and international travel.

4. Compensation. The Executive shall be compensated for services rendered during the Employment Term as follows:

(@

Restricted Units in Respect of Partnership Units in Holding. On June 21, 2012, the date that this Agreement is being executed, the
Executive shall be granted 2,722,052 restricted units in respect of limited partnership units in Holding (the “Restricted Units”). Subject to
accelerated vesting as described in Sections 7(b) and 7(c) or upon a “Change in Control” of the Company (as defined on Annex A attached
hereto), the Restricted Units shall vest (and no longer be subject to forfeiture) ratably on each of December 19, 2014, 2015, 2016, 2017 and
2018, provided, with respect to each installment, that the Executive continues to be employed on the vesting date. Subject to accelerated
delivery upon termination of employment as described in Section 7 or a Change in Control (provided that such Change in Control is also a
“change in control event” as defined in Section 1.409A-(3)(i)(5) of the regulations under Section 409A of the Internal Revenue Code of
1986, as amended (the “Code”) (a “409A CIC Event™)), all of the Holding units in respect of vested Restricted Units, subject to withholding
as provided below, shall be delivered to the Executive as promptly as possible after December 19, 2018. In the event of a Change in Control
of the Company, (i) the Restricted Units shall immediately and fully vest and no longer be subject to restriction or forfeiture and (ii) if such
Change in Control is (A) a 409A CIC Event, all of the Holding units in respect of the Restricted Units shall be delivered to the Executive as
promptly as possible (and in no event later than ten (10) business days) following such event, or (B) not a 409A CIC Event, all of the
Holding units in respect of the Restricted Units shall be delivered to the Executive in accordance with the delivery terms of this Agreement.
Unless otherwise elected by the Executive prior to the applicable vesting or delivery date, applicable FICA tax withholding in respect of
vested but not yet delivered Restricted Units shall be satisfied by the Executive making a cash payment to the Company (by check or through
reduction of other cash amounts payable to the Executive by the Company), and applicable U.S. federal, state and local income and FICA (to
the extent not previously paid) tax withholding arising from any delivery of Holding units in respect of Restricted Units will be satisfied by
the Company retaining the portion of the Holding units being delivered having a fair market value (based on the closing price of a Holding
unit on the delivery date or the trading day immediately preceding the delivery date in the event the delivery date is not a trading day) equal
to the tax withholding obligations on the number of Holding units being delivered on such date in respect of the Restricted Units. The
Company shall pay to the Executive the cash distributions with respect to the unvested Restricted Units and any vested but undelivered
Restricted Units on the same basis as cash distributions are paid to holders of Holding units as soon as reasonably practicable and in no
event later than five (5) business days following the payment of distributions to holders of Holding units generally; provided that, no such
payment shall be required with regard to any cash distributions to holders of Holding units with a record date that is (i) following the
delivery date of Holding units in respect of vested Restricted Units (taking into account any delay of delivery as provided in this Agreement,
including due to Section 409A of the Code as contemplated by Section 14(c) of this Agreement) or (ii) with respect to unvested Restricted
Units, on or following the date on which such unvested Restricted Units are forfeited. The Executive shall be entitled to distribution
payments on any delivered Restricted Units owned by him to the same extent as any other holder of Holding units. The grant of Restricted
Units constitutes the entire commitment to the Executive with respect to equity compensation (i.e., is in lieu of annual equity grants) for the
period 2014 through 2018. The Restricted Units will be granted under the Alliance Bernstein L.P. 2010 Long Term Incentive Plan (the
“2010 Plan”) subject to the terms and conditions set forth in this Agreement and, in the event of a conflict between this Agreement and the
Plan, the terms of this Agreement shall govern.




(b) Base Salary. The Executive shall be compensated at an annual base salary which initially shall be Two Hundred Seventy Five Thousand
Dollars ($275,000) (the “Base Salary”). The Base Salary shall be reviewed for increase (if any) each year by the Compensation Committee
of the Corporation’s Board of Directors and (the “Compensation Committee”), with the first such review to occur in respect of the Base
Salary to be paid for the calendar year commencing January 1, 2014.

(o) Annual Bonus. Any cash bonus shall be determined in the sole discretion of the Compensation Committee. Any cash bonus shall be payable
on the date annual cash bonuses are paid to executive officers of the Company generally, but in no event later than March 15 of the year
following the year with respect to which such bonus payment was earned.

Employee Benefits.

(a) General Provisions. Except as expressly provided in this Agreement, the Executive shall be eligible to participate in all employee benefit,
welfare, fringe benefit and defined contribution plans offered by the Company (collectively referred to as the “Benefit Plans”), subject to
their terms and conditions and on a basis that is no less favorable to the Executive than the basis on which such Benefit Plans are made
available to other executive officers of the Company.




(b)

©

(d)

(®

Vacation and Sick Leave. The Executive shall be entitled to vacation and sick leave in accordance with the vacation and sick leave policies
adopted by the Company from time to time for executive officers.

Business Travel and Expenses. The Executive shall be reimbursed by the Company for reasonable business expenses, which are incurred and
accounted for in accordance with the Company’s normal practices and procedures for reimbursement of expenses applicable to executive
officers.

Executive Car and Driver. In order to ensure the accessibility and safety of the Executive during the Employment Term, the Company will
provide the Executive with a car and driver for business and personal purposes.

Air Travel. The Executive may travel for business purposes by means of private aircraft at the Company’s expense with such aircraft to be
provided by the Company by any commercially reasonable method as long as such methods are available to the Company and subject to
reasonable limitations which may be imposed from time to time by the Board of Directors of the Company. The Executive may use a private
aircraft provided by the Company for business travel for occasional personal travel subject to reasonable limitations which may be imposed
from time to time by the Board of Directors of the Company; provided that the Executive reimburses the Company for any incremental cost
(determined on a basis consistent with the calculation methodology used to determine such incremental cost as disclosed in the Private
Partnership’s 2011 Annual Report on Form 10-K) to the Company of the Executive’s personal use of such aircraft.




Termination of Employment. For purposes of determining entitlements pursuant to this Agreement the following definitions shall apply:

(a)

Termination by the Company for Cause. Termination for “Cause” shall mean termination because of (i) the continued, willful failure by the
Executive to perform substantially his duties with the Company after a written demand for substantial performance is delivered to the
Executive by the Board of the Corporation which specifically identifies the manner in which the Board believes that the Executive has not
substantially performed the Executive’s duties; (ii) the Executive’s conviction of, or plea of guilty or nolo contendere to, a crime that
constitutes a felony; (iii) the willful engaging by the Executive in misconduct that is materially and demonstrably injurious to the Company
or any of its affiliates; (iv) the willful breach by the Executive of the covenant set forth in Section 9 below not to disclose any confidential
information pertaining to the Company or any of its affiliates or the covenant set forth in Section 8(a) below relating to not competing with
the Company or any of its affiliates; or (v) the Executive’s failure to comply with a material written Company policy applicable to the
Executive and related to workplace conduct as may exist or be amended from time to time. No act or failure to act shall be considered
“willful” for purposes hereof, unless it is done, or omitted to be done, by the Executive in bad faith and without reasonable belief that his
action or omission is in the best interests of the Company. The cessation of employment of the Executive shall not be deemed to be for
Cause unless (A) the Executive has been given written notice in reasonable detail by the Company of the occurrence of one or more of the
circumstances claimed to constitute Cause within thirty (30) days of the Board of Directors of the Corporation becoming aware of such
circumstances and, except for terminations pursuant to Section 6(a)(ii), an opportunity for thirty (30) days to cure any such circumstances (to
the extent such circumstances are subject to cure), and such circumstances remain uncured at the end of such thirty (30)-day period (provided
that, in the event that the Executive cures such circumstances, the notice of termination shall be nullified) and (B) there shall have been
delivered to the Executive a copy of a resolution duly adopted by the affirmative vote of not less than a majority of the members of the Board
of Directors of the Corporation (excluding the Executive) at a meeting of the Board of Directors of the Corporation called and held for such
purpose (after reasonable notice is provided to the Executive and the Executive, together with counsel for the Executive, is afforded the
opportunity to present whatever facts he reasonably believes are relevant to the Board for its consideration) finding that the Executive is
guilty of the conduct described in clauses (i), (iii), (iv) or (v) above.




(b)

©

Death. If the Executive’s employment terminates by reason of death, the date of his death shall be the date of termination for purposes of
this Agreement.

Termination by the Executive for Good Reason. Termination for “Good Reason” shall mean a termination of employment by the Executive
after having delivered to the Company a notice of termination specifying in reasonable detail the circumstances constituting Good Reason,
within thirty (30) days after the occurrence of one or more of the following circumstances without the Executive’s express written consent,
which is not remedied by the Company within thirty (30) days of its receipt of the Executive’s notice of termination (provided that, in the
event that the Company cures such circumstances, the notice of termination shall be nullified), and the Executive’s “separation from service”
(within the meaning of Section 409A of the Code) occurs no later than 120 days following the initial existence of one or more of the
circumstances giving rise to Good Reason:

@) an assignment to the Executive of duties materially inconsistent with his position (including offices, titles and reporting
responsibilities), authority, duties or responsibilities;

(ii) a requirement that the Executive report to an officer or employee instead of reporting directly to the Board of Directors of the
Corporation, except that the Executive acknowledges that it shall not be grounds for termination that, in addition to reporting to the
Board of Directors of the Corporation, he shall also have reporting responsibilities to the Chief Executive Officer of AXA as
provided in Section 2 of this Agreement;




(d)

(iii) any action or inaction that constitutes a material breach by the Company of this Agreement; or

@iv) the Company’s requiring the Executive to be based at any office or location more than 25 miles commuting distance from the
location referred to in Section 3 of this Agreement.

Termination for Disability. Termination by the Company for “Disability” shall mean termination due to a good faith determination by the
Company that the Executive is physically or mentally incapacitated and has been unable for a period of one hundred and twenty (120) days
in the aggregate during any twelve-month period to perform substantially all of the duties for which he is responsible immediately before the
commencement of the incapacity. In order to assist the Company in making such a determination and as reasonably requested by the
Company, the Executive will (i) make himself available for medical examination by one or more physicians chosen by the Company and
approved by the Executive, whose approval shall not be unreasonably withheld, (ii) grant the Company and any such physicians access to all
relevant medical information relating to himself, (iii) arrange to furnish copies of medical records to the Company and such physicians, and
(iv) use best efforts to cause his own physicians to be available to discuss his health with the Company and its chosen physicians.




Compensation upon Termination.

(a)

Termination by the Company for Cause or by the Executive other than for Good Reason. If the Executive’s employment hereunder is
terminated by the Company for Cause as defined in Section 6(a) or by the Executive (other than for Good Reason as defined in Section 6(c)),
then: (i) the Company shall pay the Executive, within thirty (30) days after the date of termination, any Base Salary and any reimbursable
expenses accrued or owing the Executive hereunder as of the date of termination, any earned and unpaid annual bonus in respect of fiscal
years of the Company completed prior to the date of termination (it being understood that, absent approval of the Compensation Committee,
no such bonus shall have been deemed to have been earned for any year) and any cash distribution payments on the Restricted Units in
accordance with and at the time specified in Section 4(a); (ii) the Company shall deliver to the Executive Holding units in respect of any
vested Restricted Units on the 60" day following the date of termination (subject to any delay required by Section 409A of the Code as
contemplated by Section 14(c)), subject to applicable withholding as provided in Section 4(a); (iii) the Executive shall immediately forfeit
any unvested Restricted Units; and (iv) the Executive shall not be entitled to any other benefits under any Benefit Plan or policy except to the
extent such benefits are vested as of the date of termination or required by statute or the express provisions of this Agreement (the “Other
Benefits”). In addition, in the event of termination by the Executive other than for Good Reason (including, without limitation, after the
expiration of the Employment Term), the Company shall provide the Executive and his spouse with access to participation in the Company’s
medical plans at the Executive’s (or his spouse’s) sole expense based on a reasonably determined fair market value premium rate following
the period of continued coverage under COBRA for as long as the Executive (or his spouse) elects to participate.




(b)

Termination Due to Death or Disability. If the Executive’s employment hereunder is terminated by the Company due to death or Disability,
then: (i) the Company shall pay the Executive, within thirty (30) days after the date of termination: (A) any Base Salary and any
reimbursable expenses accrued or owing the Executive hereunder as of the date of termination and any earned and unpaid annual bonus in
respect of fiscal years of the Company completed prior to the date of termination (it being understood that, absent approval of the
Compensation Committee, no such bonus shall have been deemed to have been earned); and (B) the amount of Base Salary that would
otherwise have been payable to the Executive had he remained employed through the end of the calendar year in which termination occurs,
to the extent not previously paid; (ii) any cash distribution payments on the Restricted Units in accordance with and at the time specified in
Section 4(a); (iii) upon termination of the Executive’s employment, and regardless of whether such termination occurs before or after the
expiration of the Employment Term, the Company shall provide at the Company’s expense continued health and welfare benefits for the
Executive, the Executive’s spouse and the Executive’s dependents through the end of the calendar year in which the date of termination
occurs (which period of continued health care coverage shall run contemporaneously with the required COBRA coverage period), and
thereafter, following the COBRA coverage period and for as long as the Executive (or his spouse) elects to participate, the Company shall
provide the Executive and his spouse with access to participation in the Company’s medical plans at the Executive’s (or his spouse’s) sole
expense based on a reasonably determined fair market value premium rate; (iv) the Executive shall immediately vest in a pro-rated portion of
any Restricted Units otherwise due to vest on the next vesting date; (v) the Company shall deliver to the Executive Holding units in respect
of any vested Restricted Units (A) as promptly as possible following the date of termination due to the Executive’s death and (B) on the 60™
day following the date of termination due to the Executive’s Disability (subject to any delay required by Section 409A of the Code as
contemplated by Section 14(c)), subject to applicable withholding as provided in Section 4(a); and (vi) the Executive shall be entitled to the
Other Benefits.

10
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Severance Benefits upon Termination by the Executive for Good Reason or by the Company other than for Cause, Death or Disability. In the
event the Executive’s employment hereunder is terminated by the Executive for Good Reason as defined in Section 6(c) or by the Company
other than for reasons defined in Section 6(a), 6(b) or 6(d), the Executive shall be entitled to the following benefits, provided that the
Executive executes and delivers a release substantially in the form of Exhibit A to this Agreement within 45 days after termination of his
employment and does not exercise any right he may have to revoke such release:

@) within sixty (60) days after the date of termination, any Base Salary and any reimbursable expenses accrued or owing the Executive
hereunder as of the date of termination and any earned and unpaid annual bonus in respect of fiscal years of the Company
completed prior to the date of termination (it being understood that, absent approval of the Compensation Committee, no such
bonus shall have been deemed to have been earned for any year);

(ii) any cash distribution payments on the Restricted Units in accordance with and at the time specified in Section 4(a);

(iii) the immediate vesting of the next two installments of Restricted Units referred to in Section 4(a) or, if fewer, the balance of the
installments that are unvested; provided that, if the date of termination occurs before December 19, 2012, this section 7(c)(iii) shall
not apply, and if the date of termination occurs after December 19, 2012 but before December 19, 2013, the benefit under this
Section 7(c)(iii) shall be the immediate vesting of the installment of Restricted Units scheduled to vest on December 19, 2014 as
provided in Section 4(a);

11




@iv) delivery to the Executive of Holding units in respect of any vested Restricted Units, including those that vest as provided in Section
7(c)(iii) of this Agreement, on the 60t day following the date of termination (subject to any delay required by Section 409A of the
Code as contemplated by Section 14(c)), subject to applicable withholding as provided in Section 4(a);

W) payments equal to the cost of COBRA coverage for the Executive for the period during which the Executive is eligible for COBRA,
with such monthly payments to be made on the first business day of each month during the COBRA continuation period,
commencing with the calendar month following the date of termination;

(vi) access for the Executive and his spouse to participation in the Company’s medical plans at the Executive’s (or his spouse's) sole
expense based on a reasonably determined fair market value premium rate following the period of continued coverage under
COBRA for as long as the Executive (or his spouse) elects to participate; and

(vii) the Other Benefits.

The severance benefits provided for herein shall be in lieu of any other severance benefits under any Company plan or policy and the
Executive hereby waives any right to participate in any such arrangement. Notwithstanding anything to the contrary, nothing contained in
this Agreement shall affect any rights that the Executive may have with respect to the restricted units granted to him under the Existing
Agreement, including rights to vesting on certain terminations of employment, which rights will be governed by the terms of the Existing
Agreement (taking into account any effective deferral election applicable to any such restricted units).

12




Non-solicitation and Non-competition.

(a

During his employment with the Company and for a period of six months from the date of the Executive’s termination of employment
hereunder for any reason, the Executive will not provide services, in any capacity, whether as an employee, consultant, independent
contractor, owner, partner, shareholder, director, or otherwise, to any person or entity that provides products or services that compete with
any present or planned business of the Company and any affiliate of the Company over which the Executive has or had during the six (6)
months prior to the date of termination direct operating responsibility (an “Operational Affiliate”) (it being understood that, during the period
of the Executive’s service on the Management Board of AXA, the Executive shall be considered to have direct operating responsibility over
AXA and its controlled affiliates and that notwithstanding anything contained herein to the contrary, once he ceases to serve on the
Management Board of AXA, he shall no longer be considered to have such direct operating responsibility solely by reason of his service on
the Management Board of AXA); provided that, nothing herein shall prevent the Executive from being a passive owner of not more than 5%
of the outstanding equity of any class of securities of an entity that is publicly traded and that owns or may acquire any corporation or
business that competes with the Company or any of its affiliates. A “planned business™ for purposes of the preceding sentence shall mean a
business: (i) that the Executive is aware that the Company or an Operational Affiliate plans to enter within six months after the date of the
termination of his employment, (ii) that is material to the entity that plans to enter such business, and (iii) in which such entity has invested
material resources (including time of senior management) in preparation for launch.

13




(b)

©

(d)

For a period of one year following the termination of the Executive’s employment for any reason, the Executive will not solicit (whether
directly or on his behalf through his instruction to any other person or entity) the business of any customer or prospective customer of the
Company or any Operational Affiliate for any purpose other than to obtain, maintain and/or service the customer’s business for the Company
or any of its affiliates.

For a period of one year following the termination of the Executive’s employment for any reason, the Executive agrees not to (whether
directly or on his behalf through his instruction to any other person or entity) recruit, solicit or hire any employees of the Company or any
Operational Affiliate to work for the Executive or any other person or entity.

Exclusive Property. The Executive confirms that all confidential information is and shall remain the exclusive property of the Company. All
business records, papers and documents kept or made by the Executive relating to the business of the Company or any of its affiliates shall
be and remain the property of the Company. Upon the termination of his employment with the Company or upon the request of the Company
at any time, the Executive shall promptly deliver to the Company, and shall not without the prior written consent of the Corporation’s Board
of Directors retain copies of, any written materials not previously made available to the public or any records and documents made by the
Executive in his possession concerning the business or affairs of the Company or any of its affiliates.

14




(e) Remedies. Without intending to limit the remedies available to the Company, the Executive acknowledges that a breach of any of the
covenants contained in this Section 8 may result in material irreparable injury to the Company or its affiliates for which there is no adequate
remedy at law, that it will not be possible to measure damages for such injuries precisely and that, in the event of such a breach or threat
thereof, the Company shall be entitled to obtain a temporary restraining order and/or a preliminary or permanent injunction restraining the
Executive from engaging in activities prohibited by this Section 8 or such other relief as may be required to specifically enforce any of the
covenants in this Section 8. The Company and its affiliates hereby agree that the covenants set forth herein are and shall be the exclusive
covenants to which the Executive is subject and the remedies set forth herein shall be the exclusive remedies available to the Company and
its affiliates with respect to a claimed breach.

9. Confidentiality. During his employment by the Company, and continuing after the Employment Term, and except as otherwise required by law, the
Executive shall not disclose or make accessible to any business, person or entity, or make use of (other than in the course of the business of the Company) any
trade secrets, proprietary knowledge or confidential information which the Executive shall have obtained during his employment by the Company and which
shall not be generally known to or recognized by the general public. All information regarding or relating to any aspect of the business of the Company or any
of its affiliates, including but not limited to that relating to existing or contemplated business plans, activities or procedures, current or prospective clients,
current or prospective contracts or other business arrangements, current or prospective products, facilities and methods, manuals, intellectual property, price
lists, financial information (including the revenues, costs, or profits associated with any of the products or services of the Company or any of its affiliates), or
any other information acquired because of the Executive’s employment by the Company, shall be conclusively presumed to be confidential; provided, however,
that confidential information shall not include any information known generally to the public (other than as a result of unauthorized disclosure by the
Executive). The Executive’s obligations under this Section 9 shall be in addition to any other confidentiality or nondisclosure obligations of the Executive to
the Company at law or under any other Company policy or agreements.

15




10.

Other Matters.

(a)

(®)

©

Representation and Warranty of Executive. Except for the covenants that have been previously disclosed to the Company (on a confidential
basis), the Executive represents and warrants that he is subject to no agreement or restriction that would limit his ability to execute and
deliver this Agreement, or, as of the Commencement Date, immediately serve in the capacities and fully perform the services contemplated
herein. It is the mutual intent of the Executive and the Company that the Executive will fully honor his post-employment obligations to his
prior employer, and in recognition of such obligations, including those applicable to any equity awards in respect of his prior employer’s
common stock, the Company and its affiliates shall not, directly or indirectly, require the Executive to take any action or engage in conduct
that could reasonably be expected to result in a breach of such covenants.

Entire Agreement. This Agreement constitutes the entire agreement between the Company and the Executive relating to the subject matter
hereof and, except with respect to the rights under this Agreement that by their terms arise prior to the Commencement Date (such as those
provided under Section 4(a) and Section 7), from and after the Commencement Date, supersedes the Existing Agreement (other than with
respect to any rights under the Existing Agreement that expressly, or by reasonable implication, come into or continue in effect on or after the
expiration of the term of the Existing Agreement, including without limitation any rights in respect of the restricted units granted under the
Existing Agreement) and, except to the extent expressly provided herein or as required by law, any provisions of any plan, program, policy or
other document of the Company pertaining to the subject matter hereof.

Assignment. This Agreement and the rights and obligations contained herein shall not be assignable or otherwise transferable by either party
to this Agreement without the prior written consent of the other party to this Agreement. Notwithstanding the foregoing, any amounts or
benefits owing to the Executive upon his death shall inure to the benefit of his heirs, legatees, personal representatives, executor or
administrator.
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Notices. Any and all notices provided for under this Agreement shall be in writing and hand delivered or sent by first class registered or
certified mail, postage prepaid, return receipt requested, addressed to the Executive at his residence or to the Corporation, attention General
Counsel, at its usual place of business, and all such notices shall be deemed effective at the time of delivery or at the time delivery is refused
by the addressee upon presentation.

Amendment/Waiver. No provision of this Agreement may be amended, waived, modified, extended or discharged unless such amendment,
waiver, extension or discharge is agreed to in writing signed by both the Company and the Executive.

Applicable Law. This Agreement and the rights and obligations of the parties hereunder shall be construed, interpreted, and enforced in
accordance with the laws of the State of New York (applicable to contracts to be performed wholly within such State).

Severability. The Executive hereby expressly agrees that all of the covenants in this Agreement are reasonable and necessary in order to
protect the Company and its business. If any provision or any part of any provision of this Agreement shall be invalid or unenforceable
under applicable law, such part shall be ineffective only to the extent of such invalidity or unenforceability and shall not affect in any way the
validity or enforceability of the remaining provisions of this Agreement, or the remaining parts of such provision.
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Successor in Interests. In the event the Corporation, Holding or the Private Partnership merges or consolidates with or into any other
corporation or entity, or sells or otherwise transfers substantially all of its assets to another corporation or entity, the provisions of this
Agreement shall be binding upon and inure to the benefit of the corporation or entity surviving or resulting from the merger or consolidation
or to which the assets are sold or transferred and, prior to the consummation of any such event, the Corporation, Holding or the Private
Partnership, as applicable, shall obtain the express written assumption of this Agreement by the successor corporation or entity (other than in
the case of a merger after which the Corporation, Holding or the Private Partnership is the surviving entity). All references herein to the
Company refer with equal force and effect to each of the Corporation, Holding and the Private Partnership (unless the context clearly
indicates otherwise) and any corporate or other successor of each such entity that acquires directly or indirectly by merger, consolidation,
purchase or otherwise, all or substantially all of the assets of the Corporation, Holding or the Private Partnership.

Mitigation. In no event shall the Executive be obligated to seek other employment or take any other action by way of mitigation of the
amounts payable to the Executive under any of the provisions of this Agreement and such amounts shall not be reduced, regardless of
whether the Executive obtains other employment.

Attorneys’ Fees. The Company agrees to pay, within ten business days of receipt of an invoice from the Executive, to the fullest extent
permitted by law, all legal fees and expenses that the Executive may reasonably incur as a result of any contest by the Company, the
Executive or others of the validity or enforceability of or liability under, or otherwise involving, any provision of this Agreement (whether
such contest is between the Company and the Executive or between either of them and any third party), together with interest at the
applicable federal rate under Code Section 1274(d), provided that the Executive prevails on one material issue in the dispute.
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11. Applicable Taxes. There shall be deducted from any compensation payments made under this Agreement any U.S. federal, state, and local taxes or
other amounts required to be withheld under U.S. federal, state and local tax law. With respect to the benefits described in Sections 7(b)(iii) and 7(c)(v) of this
Agreement, the Company will provide the Executive with full tax gross-up due to any imputed income therefrom, but the Executive shall be personally
responsible for payment of taxes on any other imputed income resulting from any other benefits afforded under this Agreement.

12. Indemnification and Insurance. During the Executive’s employment with the Company, whether prior to, during or after the Employment Term, to
the extent provided in the Corporation’s charter and by-laws and the Partnership Limited Partnership Agreements and applicable liability insurance policies,
the Executive will be entitled to the protections afforded by the indemnification provisions of the Corporation’s charter and by-laws and the Partnership
Limited Partnership Agreements and by the directors and officers liability insurance policies purchased from time to time and maintained by the Corporation
and the Partnership, to the same extent as other directors and senior officers of the Corporation and the Partnership.
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13.

Certain Additional Payments.

(a)

Determination of Gross-Up Payment. In the event that the aggregate of all payments or benefits made or provided to or for the benefit of, or
that may be made or provided to or for the benefit of, the Executive under this Agreement and under all other plans, programs and
arrangements of the Company and its affiliates (the “Aggregate Payment”) is determined to constitute a “parachute payment” (as such term is
defined in Section 280G(b)(2) of the Code), the Company shall pay to the Executive, prior to the time any excise tax imposed by Section
4999 of the Code (the “Excise Tax”) is payable with respect to such Aggregate Payment, an additional amount (the “Gross-Up Payment”)
such that, after the imposition and payment of all income and excise taxes thereon (and any interest or penalties imposed with respect to such
taxes) and the Excise Tax imposed upon the Gross-Up Payment, the Executive retains an amount of the Gross-Up Payment equal to the
Excise Tax imposed upon the Aggregate Payment. Notwithstanding the foregoing provisions of this Section 13, if it shall be determined that
the Executive is entitled to the Gross-Up Payment, but that the Parachute Value (as defined below) of the Aggregate Payment does not
exceed 110% of the Safe Harbor Amount (as defined below), then no Gross-Up Payment shall be made to the Executive and the amounts
payable under this Agreement shall be reduced so that the Parachute Value of the Aggregate Payment equals the Safe Harbor Amount. The
reduction of the amounts payable under this Agreement, if applicable, shall be made by reducing the payments or benefits under the
following Sections in the following order (to the extent such payments or benefits constitute parachute payments): (i) Section 7(c)(iv); and
(ii) Section 7(c)(iii). If the reduction of the amounts payable under this Agreement would not result in a reduction of the Parachute Value of
the Aggregate Payment to the Safe Harbor Amount, no amounts payable under this Agreement shall be reduced pursuant to this Section 13
and the Executive shall be entitled to the Gross-Up Payment. All determinations under this Section 13, including whether the Aggregate
Payment constitutes a parachute payment exceeding 110% of the Safe Harbor Amount and the amount of the Gross-Up Payment to be paid
to the Executive pursuant to this Section 13, shall be made by an independent auditor (the “Auditor”) jointly selected by the Company and
the Executive and paid by the Company. The Auditor shall be a nationally recognized United States public accounting firm which has not,
during the two (2) years preceding the date of its selection, acted as the primary auditor on behalf of the Company or any affiliate thereof. If
the Executive and the Company cannot agree on the firm to serve as the Auditor, then the Executive and the Company shall each select one
accounting firm and those two firms shall jointly select the accounting firm to serve as the Auditor. Notwithstanding the foregoing, in the
event that the amount of the Executive’s Excise Tax liability is subsequently determined to be greater than the Excise Tax liability with
respect to which an initial Gross-Up Payment to the Executive under this Section 13 has been made, the Company shall pay to the Executive
an additional amount with respect to such additional Excise Tax (and any interest and penalties thereon) in the amount determined by the
Auditor so as to make the Executive whole, on an after-tax basis, with respect to such Excise Tax (and any interest and penalties thereon) and
such additional amount paid by the Company. In the event the amount of the Executive’s Excise Tax liability is subsequently determined to
be less than the Excise Tax liability with respect to which any payment to the Executive has been made under this Section 13, the Executive
shall, as soon as practical after the determination is made (or in the case of an amount for which the Executive must seek a refund, the receipt
of such refund), pay to the Company the amount of the overpayment by the Company, reduced by the amount of any relevant taxes already
paid by the Executive and not refundable, all as determined by the Auditor. The Executive and the Company shall cooperate with each other
in connection with any proceeding or claim relating to the existence or amount of liability for Excise Tax, and all expenses incurred by the
Executive in connection therewith shall be paid by the Company promptly upon notice of demand from the Executive. The Company’s
obligation to make the Gross-Up Payments under this Section 13 shall not be conditioned upon the Executive’s termination of employment.
Any payment made to or on behalf of the Executive under this Section 13 shall be made in compliance with Code Section 409A and in no
event later than the end of the Executive’s taxable year following the Executive’s taxable year that the related taxes are remitted to the
applicable taxing authority.
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(b)

Definitions. For purposes of this Section 13, the following terms have the meanings set forth below: (i) the “Parachute Value” of a payment,
benefit or distribution shall mean the present value as of the date of the change of control for purposes of Section 280G of the Code of the
portion of such payment, benefit or distribution that constitutes a “parachute payment” under Section 280G(b)(2), as determined by the
Auditor for purposes of determining whether and to what extent the Excise Tax will apply to such payment; and (ii) the “Safe Harbor
Amount” means 2.99 times the Executive’s “base amount,” within the meaning of Section 280G(b)(3) of the Code.

14. Internal Revenue Code Section 409A.

(@

General. Tt is intended that this Agreement shall comply with the provisions of Code Section 409A and the Treasury regulations relating
thereto, or an exemption to Code Section 409A, and payments, rights and benefits may only be made, satisfied or provided under this
Agreement upon an event and in a manner permitted by Code Section 409A, to the extent applicable, so as not to subject the Executive to the
payment of taxes and interest under Code Section 409A. In furtherance of this intent, this Agreement shall be interpreted, operated and
administered in a manner consistent with these intentions, and to the extent that any regulations or other guidance issued under Code Section
409A would result in the Executive being subject to payment of additional income taxes or interest under Code Section 409A, the parties
agree to amend this Agreement to maintain to the maximum extent practicable the original intent of this Agreement while avoiding the
application of such taxes or interest under Code Section 409A. Severance benefits under this Agreement are intended to be exempt from
Code Section 409A under the “separation pay exception,” to the maximum extent applicable. Any payments that qualify for the “short-term
deferral” exception or another exception under Code Section 409A shall be paid under the applicable exception. For purposes of the
limitations on nonqualified deferred compensation under Code Section 409A, each payment of compensation under this Agreement shall be
treated as a separate payment of compensation for purposes of applying the Code Section 409A deferral election rules and the exclusion
under Code Section 409A for certain short-term deferral amounts. All payments to be made upon a termination of employment under this
Agreement may only be made upon a “separation from service” under Code Section 409A. In no event may the Executive, directly or
indirectly, designate the calendar year of any payment under this Agreement.
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(b)

In-Kind Benefits and Reimbursements; Tax Gross-ups. All reimbursements and in-kind benefits provided under this Agreement that
constitute deferred compensation under Section 409A of the Code shall be made or provided in accordance with the requirements of Code
Section 409A, including, where applicable, the requirement that (i) any reimbursement is for expenses incurred during the Executive’s
lifetime (or during a shorter period of time specified in this Agreement); (ii) the amount of expenses eligible for reimbursement, or in kind
benefits provided, during a calendar year may not affect the expenses eligible for reimbursement, or in kind benefits to be provided, in any
other calendar year; (iii) the reimbursement of an eligible expense will be made no later than the last day of the calendar year following the
year in which the expense is incurred; and (iv) the right to reimbursement or in kind benefits is not subject to liquidation or exchange for
another benefit. Any tax gross-up payments (other than a payment under Section 13) shall be paid no later than the date on which the taxes
on the underlying income or imputed income are due to the applicable tax authority, and in any event prior to the end of the Executive’s
taxable year next following the Executive’s taxable year in which the applicable taxes (and any income or other related taxes or interest or
penalties thereon) are remitted to the applicable taxing authority.
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Delay of Payments. Notwithstanding any other provision of this Agreement to the contrary, if the Executive is considered a “specified
employee” for purposes of Section 409A (as determined in accordance with the methodology established by the Company as in effect on the
date of termination), any payment that constitutes nonqualified deferred compensation within the meaning of Code Section 4094, including
the delivery of the Holding units in respect of the Restricted Units, that is otherwise due to the Executive under this Agreement during the
six-month period following his separation from service (as determined in accordance with Code Section 409A) on account of the Executive’s
separation from service shall be accumulated and paid or delivered to the Executive on the first business day of the seventh month following
his separation from service (the “Delayed Payment Date”). The Executive shall be entitled to (i) interest on any delayed cash payments from
the date of termination to the Delayed Payment Date at a rate equal to the applicable federal short-term rate in effect under Code Section
1274(d) for the month in which the Executive’s separation from service occurs and (ii) distributions on any Restricted Units as provided in
Section 4(a) of this Agreement during the period of any delayed delivery. If the Executive dies during the postponement period, the amounts
and entitlements delayed on account of Section 409A shall be paid (and the Holding units in respect of vested Restricted Units shall be
delivered) to the personal representative of his estate on the first to occur of the Delayed Payment Date or thirty (30) days after the date of
the Executive’s death.

Survival. The expiration of the Employment Term or termination of the Executive’s employment shall not destroy or diminish the binding force and

effect of any of the provisions of this Agreement that expressly, or by reasonable implication, come into or continue in effect on or after such expiration or
termination, including, without limitation, Sections 4, 7, 8, 9, 11, 12, 13 and 14, and any provision governing the Executive’s rights to post-employment
medical benefits.
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16. Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement, and
shall become a binding agreement when one or more counterparts have been signed by each party and delivered to the other party.
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IN WITNESS WHEREOF, each of the Private Partnership, Holding and the Corporation has caused this Agreement to be executed on its own behalf
by its duly authorized officers, and the Executive has executed this Agreement on his own behalf intending to be legally bound.

ALLIANCEBERNSTEIN L.P.

By: ALLIANCEBERNSTEIN CORPORATION,
its General Partner and on its own behalf

By: /s/ Laurence E. Cranch

Laurence E. Cranch
General Counsel
ALLIANCEBERNSTEIN HOLDING L.P.

By: ALLIANCEBERNSTEIN CORPORATION,
its General Partner and on its own behalf

By: /s/ Laurence E. Cranch

Laurence E. Cranch
General Counsel

AGREED TO AND ACCEPTED BY

/s/ Peter S. Kraus
Peter S. Kraus

June 21, 2012
Date
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ANNEX A

DEFINITION OF “CHANGE IN CONTROL”
EMPLOYMENT AGREEMENT OF PETER S. KRAUS

For purposes of this Agreement, “Change in Control” shall mean the occurrence, directly or indirectly, of any one of the following:
(i) AXA and its majority-owned subsidiaries cease to control the election of a majority of the Board of Directors of the Corporation;

(ii) the Corporation ceases to be the general partner of the Private Partnership, unless following any such transaction: (A) AXA owns, directly or indirectly,
more than 50% of the combined voting securities entitled to vote generally in the election of directors (or other governing body) of the successor general
partner; and (B) the Executive continues to serve as the chief executive officer and chairman of the applicable governing body of the successor entity to the
Corporation with responsibilities, duties and authority at least commensurate with his responsibilities, duties and authorities prior to such transaction (with
such conforming changes to this Agreement to reflect such succession as may be reasonably acceptable to the Executive);

(iii) Holding, or any successor in interest thereto, shall cease to be a publicly-traded entity;

(iv) the consummation of a reorganization, merger, consolidation, or similar transaction, involving the Corporation or the Private Partnership, in each case,
unless following any such transaction, AXA owns, directly or indirectly, more than 50% of the combined voting securities entitled to vote generally in the
election of directors (or other governing body) of the successor entity to the Corporation or the Private Partnership;

(v) any sale, lease, exchange or other transfer in one transaction or a series of related transactions of all or substantially all of the assets of the
Corporation or the Private Partnership or its operating subsidiaries (taken together), including the approval of any plan to dissolve or liquidate the Corporation
or the Private Partnership, unless following any such transaction: (A) the business of the Company as of immediately prior to any such transaction is continued
in the entity to which such assets are sold, leased, transferred or exchanged (the “successor entity”); (B) AXA owns, directly or indirectly, more than 50% of
the combined voting securities entitled to vote generally in the election of directors (or other governing body) of the successor entity; and (C) the Executive
continues to serve as the chief executive officer and chairman of the applicable governing body of the successor entity with responsibilities, duties and
authority at least commensurate with his responsibilities, duties and authorities prior to such transaction (with such conforming changes to this Agreement to
reflect such succession as may be reasonably acceptable to the Executive); or
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(vi) any reorganization (whether through merger, consolidation, sale, lease, exchange or other transfer of assets (whether in one transaction or a series
of transactions)), election, revocation of election, change in business, restructuring or other action (an “Action”) involving any of Holding, the Private
Partnership or the Corporation (which Action is not necessitated by changes, occurring after the date hereof, in U.S. federal tax law relating to the status of
Holding as an electing 1987 partnership within the meaning of Section 7704(g) of the Code), and resulting in either Holding or the Private Partnership ceasing
to be taxed and treated as a partnership for purposes of the Code or income attributable to their operations otherwise becoming subject to tax under Subchapter
C of the Code unless the Company provides the Executive, with respect to all periods or portions of periods during the balance of the term of this Agreement,
with additional cash payments which, when added to the distributions on the Restricted Units (or any security into which they may be converted) and any
Withheld Units, results in the Executive retaining an aggregate amount (on an after-tax basis) that is no less than the Distribution Amount. In calculating the
amount of any payments required by the preceding clause, it shall be assumed that the Company’s distributions and earnings continue to be calculated after the
Action using the methodology in existence immediately prior to the Action and consistent with prior practices. “Distribution Amount” means the product of
the earnings of the Partnership (or any successor entity) during the applicable year (without reduction for any federal, state or local income tax to the extent in
excess of the federal tax under Code Section 7704(g)(3) and the New York City Unincorporated Business Tax, in each case, that would have been imposed on
the Partnership if the Action had not been taken) and the Executive’s percentage interest in the Partnership (or any successor entity) (taking into account all
units granted to the Executive pursuant to the first sentence of Section 4(a) of this Agreement to the extent that Executive is entitled to a distribution with
respect to such units).
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EXHIBIT A
CONFIDENTIAL SEPARATION AGREEMENT AND GENERAL RELEASE

This CONFIDENTIAL GENERAL RELEASE AND AGREEMENT (the "Agreement") is made and entered into pursuant to section 7(c) of the Employment
Agreement (“Employment Agreement”) dated as of June 21, 2012 between Peter S. Kraus (“Employee”) and AllianceBernstein L.P. (the "Private
Partnership"), AllianceBernstein Holding L.P. ("Holding," and together with the Private Partnership, the "Partnership") and AllianceBernstein Corporation (the
"Corporation", and together with the Partnership, the "Company”) and sets forth the agreement concerning the termination of employment of Employee with
the Company including its current and former parents, subsidiaries and affiliates, and its and their respective current and former successors or predecessors,
assigns, representatives, agents, attorneys, shareholders, officers, directors and employees, both individually and in their official capacities (collectively
"AllianceBernstein").

1. Employee acknowledges and agrees that Employee’s employment with AllianceBernstein terminated on . Employee further
acknowledges and agrees that, as of Employee’s termination date, Employee resigns from any and all officer positions and directorships Employee may hold
with AllianceBernstein, if any. In consideration for signing this Agreement and in exchange for the promises, covenants and waivers set forth herein, and
provided Employee has not revoked this Agreement as set forth below, the Company will provide Employee the payments and other benefits set forth in
section 7(c) of the Employment Agreement, less applicable withholdings, payable or provided at the times and in the manner set forth in section 7(c) of the
Employment Agreement. No portion of this amount shall be considered compensation for any Company benefit plan or program.
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2. In consideration of the payment and benefits described above, and for other good and valuable consideration, Employee by this instrument releases
and forever discharges, AllianceBernstein from: all debts, obligations, promises, covenants, agreements, contracts, endorsements, bonds, controversies, suits,
actions, causes of action, judgments, damages, expenses, claims or demands, in law or in equity, which Employee ever had, now has, or which may arise in the
future, regarding any matter arising on or before the date of Employee’s execution of this Agreement, including but not limited to all claims (whether known or
unknown) regarding Employee’s employment with or termination of employment from AllianceBernstein, any contract (express or implied), any claim for
equitable relief or recovery of punitive, compensatory, or other damages or monies, attorneys' fees, any tort, and all claims for alleged discrimination based
upon age, race, color, sex, sexual orientation, marital status, religion, national origin, handicap, genetic information, disability or retaliation, including any
claim, asserted or unasserted, which could arise under Title VII of the Civil Rights Act of 1964; the Equal Pay Act of 1963; the Age Discrimination in
Employment Act of 1967 (“ADEA™); the Older Workers Benefit Protection Act of 1990; the Americans with Disabilities Act of 1990; the Civil Rights Act of
1866, 42 U.S.C. § 1981; the Employee Retirement Income Security Act of 1974; the Family and Medical Leave Act of 1993; the Civil Rights Act of 1991; the
Worker Adjustment and Retraining Notification Act of 1988; the Sarbanes-Oxley Act; the Genetic Information Nondiscrimination Act; the Pregnancy
Discrimination Act; the Uniformed Services Employment and Reemployment Rights Act; the New York State Human Rights Law; the New York City Human
Rights Law; and any other federal, state or local laws, rules or regulations, whether equal employment opportunity laws, rules or regulations or otherwise
(hereinafter, collectively referred to as the “Claims”). Claims shall not include any claim relating to: (i) obligations under this Agreement; (ii) obligations
under the Employment Agreement that survive in accordance with the terms thereof or this Agreement; (iii) obligations that, in each case, by their terms are to
be performed after the date hereof (including, without limitation, obligations to the Employee under any equity compensation awards or agreements or
obligations under any pension plan or other benefit or deferred compensation plan, all of which shall remain in effect in accordance with their terms); (iv)
obligations to indemnify the Employee respecting acts or omissions in connection with the Employee’s service as a director, officer or employee of
AllianceBernstein; (v) obligations with respect to insurance coverage under any directors’ and officers’ liability insurance policies; (vi) Employee’s rights to
obtain contribution in the event of the entry of judgment against Employee as a result of any act or failure to act for which both the Employee, the Private
Partnership, Holding, the Corporation, or AllianceBernstein are jointly responsible; (vii) any rights that the Employee may have as a unit holder of Holding;
and (viii) facts or circumstances arising after the date hereof. This Agreement may not be cited as, and does not constitute an admission by AllianceBernstein
of, any violation of any such law or legal obligation with respect to any Claims.

3. Employee represents and agrees that Employee has not filed any lawsuits or arbitrations against AllianceBernstein, or filed or caused to be filed any
charges or complaints against AllianceBernstein with any municipal, state or federal agency charged with the enforcement of any law or any self-regulatory
organization. Pursuant to and as a part of Employee’s release and discharge of AllianceBernstein in respect of Claims, as set forth herein, with the sole
exception of Employee’s right to bring a proceeding pursuant to the Older Workers Benefit Protection Act of 1990 to challenge the validity of Employee’s
release of claims pursuant to the ADEA, Employee agrees, to the extent such agreement is not inconsistent with EEOC Enforcement Guidance On Non-
Waivable Employee Rights Under EEOC-Enforced Statutes dated April 11, 1997, and to the fullest extent permitted by law, not to sue or file a charge,
complaint, grievance or demand for arbitration against AllianceBernstein in any forum or assist or otherwise participate willingly or voluntarily in any claim,
arbitration, suit, action, investigation or other proceeding of any kind which relates to any matter that involves AllianceBernstein, and that occurred up to and
including the date of Employee’s execution of this Agreement, unless (a) required to do so by court order, subpoena or other directive by a court,
administrative agency, arbitration panel or legislative body, or to enforce this Agreement; or (b) requested to engage in conduct permissible under paragraph
7(d) of this Agreement. To the extent any such action may be brought by a third party, Employee expressly waives any claim to any form of monetary or other
damages, or any other form of recovery or relief in connection with any such action. Nothing in this Agreement shall prevent Employee (or Employee’s
attorneys) from (i) commencing an action or proceeding to enforce this Agreement, or (ii) exercising Employee’s right under the Older Workers Benefit
Protection Act of 1990 to challenge the validity of Employee’s waiver of ADEA claims set forth in paragraph 2 of this Agreement.
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4. Employee represents, warrants and acknowledges that AllianceBernstein owes Employee no wages, commissions, bonuses, sick pay, personal leave
pay, severance pay, notice pay, vacation pay, or other compensation or benefits or payments or form of remuneration of any kind or nature, other than that
specifically provided for in this Agreement or the Employment Agreement and, if applicable, any AXA or AXA Financial equity plan.

5. Employee agrees not to make intentionally disparaging remarks about AllianceBernstein, or issue any communication, written or otherwise,
that reflects adversely on or encourages any adverse action against AllianceBernstein, except if testifying truthfully under oath pursuant to any subpoena,
order, directive, request, or other legal process or otherwise required by law. AllianceBernstein agrees not to make or cause to be made or authorize any public
statements intentionally disparaging or defaming Employee, or issue any communication, written or otherwise, that reflects adversely on or encourages any
adverse action against Employee, except if testifying truthfully under oath pursuant to any subpoena, order, directive, request, or other legal process or
otherwise required by law. AllianceBernstein will also specifically instruct the members of the Board of Directors of the Corporation, the members of the
Management Executive Committee of the Partnership, the members of the AXA Management Board and any other individuals to be mutually agreed not to
make or issue any communication, written or otherwise, that disparages or criticizes or reflects adversely on or encourages any adverse action against
Employee, except if testifying truthfully under oath pursuant to any lawful court order or subpoena or otherwise responding to or providing disclosures
required by law.

6. Employee agrees to abide by the provisions of Section 8(d) and Section 9 of the Employment Agreement during the periods set forth therein,
respectively. Employee further confirms that Employee has delivered to AllianceBernstein any and all property and equipment of AllianceBernstein,
including, without limitation, laptop computers, any other AllianceBernstein equipment, hardware, software and/or materials, Employee’s card key,
identification card and passwords which may have been in Employee’s possession.
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7. Employee agrees not to disclose the terms, contents or execution of this Agreement, any Claims that have been or could have been raised against
AllianceBernstein, or the facts and circumstances underlying this Agreement, except in the following circumstances:

(a Employee may disclose the terms of this Agreement to Employee’s immediate family, so long as such family member agrees to be bound by the
confidential nature of this Agreement;

(b) Employee may disclose the terms of this Agreement to (i) Employee’s financial and tax advisors so long as such financial and tax advisors agree to
be bound by the confidential nature of this Agreement, (ii) taxing authorities if requested by such authorities and so long as they are advised of the confidential
nature of this Agreement or (iii) Employee’s legal counsel; and

(o) Pursuant to the order of a court or governmental agency of competent jurisdiction, or for purposes of securing enforcement of the terms and
conditions of this Agreement.

(d) Any non-disclosure provision in this Agreement, including without limitation this section 7, does not prohibit or restrict Employee (or Employee’s
attorneys) from responding to any inquiry, or providing testimony, about this Agreement or its underlying facts and circumstances by, or before, the Securities
and Exchange Commission, the Financial Industry Regulatory Authority, or any other self-regulatory organization or any other federal or state regulatory
authority.

8. Upon service on Employee of any subpoena, order, directive, request or other legal process requiring Employee to engage in conduct encompassed
within paragraphs 5, 6, or 7 of this Agreement, Employee or Employee’s attorney shall immediately notify AllianceBernstein of such service and of the content
of any testimony or information to be provided pursuant to such subpoena, order, directive, request or other legal process and, to the extent permitted by such
subpoena, order, directive, request or other legal process and applicable law, immediately send to the undersigned representative of AllianceBernstein via
overnight delivery (at AllianceBernstein's expense) a copy of said documents served upon Employee; provided, however, that if Employee is requested to
engage in conduct permitted under paragraph 7(d) of this Agreement Employee may comply with Employee’s obligations under this paragraph after Employee
has responded to the inquiry or provided the testimony sought.
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9. Employee agrees that Employee will, to the extent permitted by applicable law, reasonably assist and cooperate with AllianceBernstein in connection
with the defense or prosecution of any claim that may be made against or by AllianceBernstein, or in connection with any ongoing or future investigation or
dispute or claim of any kind involving AllianceBernstein, including any proceeding before any arbitral, administrative, judicial, legislative, or other body or
agency, including preparing for and testifying in any proceeding to the extent such claims, investigations or proceedings relate to services performed by
Employee or any act or omission by Employee, during the period that Employee was employed by AllianceBernstein. AllianceBernstein shall reimburse
Employee for reasonable expenses incurred in carrying out the provisions of this paragraph.

10. Employee agrees to abide by the terms of each of Sections 8(a) and 8(b) of the Employment Agreement during the periods set forth therein,
respectively.
11. This Agreement and the Employment Agreement together constitute the entire agreement between AllianceBernstein and Employee with respect to

the subject matter herein. Employee affirms that, in entering into this Agreement, Employee is not relying upon any oral or written promise or statement (other
than those in the Employment Agreement and this Agreement) made by anyone at any time on behalf of AllianceBernstein.

12. This Agreement is binding upon Employee and Employee’s successors, assigns, heirs, executors, administrators and legal representatives.

13. If any of the provisions, terms or clauses of this Agreement are declared illegal, unenforceable or ineffective, those provisions, terms and clauses
shall be deemed severable, such that all other provisions, terms and clauses of this Agreement shall remain valid and binding upon all parties hereto.

14. Without detracting in any respect from any other provision of this Agreement:

(a) Employee, in consideration of the payments and benefits provided to Employee as described in paragraph 1 of this Agreement, agrees and
acknowledges that this Agreement constitutes a knowing and voluntary waiver of all Claims Employee has or may have against AllianceBernstein as set forth
herein, including, but not limited to, all Claims arising under the ADEA, as amended, including, but not limited to, all claims of age discrimination in
employment and all Claims of retaliation in violation of the ADEA; and Employee has no physical or mental impairment of any kind that has interfered with
Employee’s ability to read and understand the meaning of this Agreement or its terms.

(b) Employee understands that, by entering into this Agreement, Employee does not waive rights or claims that may arise after the date of Employee’s
execution of this Agreement, including without limitation any rights or claims that Employee may have to secure enforcement of the terms and conditions of
this Agreement.
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(o) AllianceBernstein hereby advises Employee to consult with an attorney prior to executing this Agreement.

(d) Employee acknowledges that Employee was informed that Employee had at least forty-five (45) days in which to review and consider this
Agreement, to review the information as required by the ADEA if applicable (provided that a copy of such information has been attached to and made part of
this Agreement), and to consult with an attorney regarding the terms and effect of this Agreement.

15. Employee may revoke this Agreement within seven (7) days from the date Employee signs this Agreement, in which case this Agreement shall be
null and void and of no force or effect on either AllianceBernstein or Employee. Any revocation must be in writing and received by AllianceBernstein by 5:00
p.m. on the seventh day after this Agreement is executed and delivered by Employee. Such revocation must be sent to
AllianceBernstein Human Capital Department, 1345 Avenue of the Americas, New York, NY 10105.

16. This Agreement may not be changed or altered, except by a writing signed by an authorized executive officer of AllianceBernstein and
Employee. The laws of the State of New York will apply to any dispute concerning this Agreement.

17. Employee understands and agrees that the terms set out in this Agreement shall survive the signing of this Agreement and receipt of benefits
hereunder.

PLEASE READ CAREFULLY. THIS AGREEMENT HAS IMPORTANT LEGAL CONSEQUENCES.

EMPLOYEE EXPRESSLY ACKNOWLEDGES, REPRESENTS, AND WARRANTS THAT EMPLOYEE HAS READ THIS AGREEMENT CAREFULLY;
THAT EMPLOYEE FULLY UNDERSTANDS THE TERMS, CONDITIONS, AND SIGNIFICANCE OF THIS AGREEMENT; THAT
ALLIANCEBERNSTEIN HAS ADVISED EMPLOYEE TO CONSULT WITH AN ATTORNEY CONCERNING THIS AGREEMENT; THAT EMPLOYEE
HAS HAD A FULL OPPORTUNITY TO REVIEW THIS AGREEMENT WITH AN ATTORNEY; THAT EMPLOYEE UNDERSTANDS THAT THIS
AGREEMENT HAS BINDING LEGAL EFFECT; AND THAT EMPLOYEE HAS EXECUTED THIS AGREEMENT FREELY, KNOWINGLY AND
VOLUNTARILY.
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Date:

Peter S. Kraus

On this ___ day of 20__, before me personally came , to me known to be the individual described
in the foregoing instrument, who executed the foregoing instrument in my presence, and who duly acknowledged to me that
she executed the same.

Notary Public

AllianceBernstein L.P.

Date:
By:
Name:
Title:

AllianceBernstein Holding L.P.

Date:
By:
Name:
Title:

AllianceBernstein Corporation

Date:
By:
Name:
Title:

Employee must sign and return this Agreement to , AllianceBernstein Human Capital Department, 1345 Avenue of the Americas,
New York, New York 10105 no later than midnight on the 45th day following Employee’s receipt of this Agreement or irrevocably lose the opportunity
to receive the consideration detailed herein. Employee received this Agreement on
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EXHIBIT 99.02
Execution Version
Amendment No. 1 to Employment Agreement
Amendment No. 1 dated as of June 21, 2012 to the Employment Agreement dated as of December 19, 2008 (the “Agreement”) between Peter S.

Kraus (the “Executive”) and AllianceBernstein Corporation, AllianceBernstein Holding L.P. and AllianceBernstein L.P. (the “Private Partnership” and together
with AllianceBernstein Corporation and AllianceBernstein Holding L.P. the “Company”).

WHEREAS, the Board of Directors of AllianceBernstein Corporation has agreed to permit the Executive to defer at his election delivery of the
Holding units in respect of the final installment of 544,410 Restricted Units due to vest on December 19, 2013 under the Agreement until December 19, 2018

(or the earlier dates specified below), and to certain other revisions and clarifications to the Agreement as set forth below;

NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants, terms and conditions as set forth herein, and other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, it is hereby agreed between the Company and the Executive as follows:

1. Defined Terms. Terms defined in the Agreement shall have the same meaning when used in this Amendment.




2. Right to Elect to Defer Delivery of Certain Restricted Units. Notwithstanding the vesting and delivery provisions contained in Section 4(a) and 7
of the Agreement applicable to the installment of Restricted Units in respect of the 544,410 Holding units due to vest on December 19, 2013 (the
“Final Restricted Unit Installment”), the Executive may at any time prior to December 15, 2012 elect to defer delivery of the Holding units
underlying the Final Restricted Unit Installment. The Executive shall make the deferral election by completing and delivering to the Private
Partnership the Deferral Election Form attached to this Amendment. If the Executive elects to defer delivery of the Holding Units in respect of
the Final Restricted Unit Installment, he will, following the December 19, 2013 vesting date, continue to receive from the Company cash
distributions with respect to such vested but undelivered Restricted Units on the same basis as cash distributions are paid to holders of Holding
units as soon as reasonably practicable and in no event later than five (5) business days following the payment of distributions to holders of
Holding units generally; provided that no such payment shall be required with regard to cash distributions to holders of Holding units with a
record date following the delivery date of Holding units in respect of vested Restricted Units. If the Executive elects to defer delivery of the
Holding Units in respect of the Final Restricted Unit Installment, provided that such Restricted Units vest on December 19, 2013 in accordance
with the Agreement or on such earlier date as provided in Section 7 of the Agreement, the Holding units in respect thereof shall be delivered to
the Executive as promptly as possible following the first to occur of (a) December 19, 2018, (b) the date of the Executive’s death and (c) the date
on which a Change in Control occurs (provided that such Change in Control is also a “change in control event” as defined in Section 1.409A-(3)
()(5) of the regulations under Section 409A of the Code). Notwithstanding anything to the contrary, any such deferral election shall not become
effective until the date that is 12 months after the date on which such election is made and filed with the Private Partnership, and, if an event
occurs prior to such effective date that would (absent such election) entitle the Executive to delivery of Holding units in respect of the Final
Restricted Unit Installment, any such deferral election shall be void and of no force and effect. Notwithstanding the expiration of the
Employment Term or termination of the Executive’s employment, the Executive’s rights in respect of the Final Restricted Unit Installment during
any period of deferral as permitted by this Amendment, including without limitation any right to cash distributions as provided above, shall
continue in full force and effect. Nothing contained herein shall effect the vesting terms or rights to receive cash distributions applicable to the
Final Restricted Unit Installment as set forth in the Agreement.

3. Withholding on Final Restricted Unit Installment if Deferred. If the Final Restricted Unit Installment is deferred, unless otherwise elected by the
Executive prior to the applicable vesting date, applicable FICA tax withholding in respect of vested but not yet delivered Restricted Units shall be
satisfied by the Executive making a cash payment to the Company (by check or through reduction of other cash amounts payable to the Executive
by the Company).




4. Revisions/Clarifications with Respect to Certain Medical Coverage Benefits. In addition, the Agreement is hereby amended to delete the
references to “age 65” in Sections 7(a), 7(b) and 7(c), such that to the extent the Executive or his spouse is eligible under the Agreement to elect
to continue participation in the Company’s medical plans at his or her expense following the Executive’s termination of employment, the
Executive (or his spouse) may do so for as long as he or she so elects to participate. For purposes of clarity, any monthly payments in respect of
COBRA coverage as provided under Section 7(c)(v) of the Agreement shall be made on the first business day of each month during the COBRA
continuation period, commencing with the calendar month following the date of termination.

5. Entire Agreement. Notwithstanding Section 10(b) of the Agreement, the Executive shall also have the rights provided under the Employment
Agreement between the Executive and AllianceBernstein Corporation, AllianceBernstein Holding L.P. and AllianceBernstein L.P., dated as of
June 21, 2012, that by their terms arise prior to the expiration of the Employment Term of the Agreement.

IN WITNESS WHEREOF, each of the Private Partnership, AllianceBernstein Holding L.P. and AllianceBernstein Corporation has caused this
Amendment to be executed on its behalf by its duly authorized officers, and the Executive has executed this Agreement on his own behalf intending to be
legally bound.

ALLIANCEBERNSTEIN L.P.

By: ALLIANCEBERNSTEIN CORPORATION,
its General Partner and on its own behalf

By: /s/ Laurence E. Cranch
Laurence E. Cranch
General Counsel




AGREED TO AND ACCEPTED BY

/s/ Peter S. Kraus
Peter S. Kraus

June 21, 2012
Date

ALLIANCEBERNSTEIN HOLDING L.P.

By: ALLIANCEBERNSTEIN CORPORATION,
its General Partner and on its own behalf

By: /s/ Laurence E. Cranch

Laurence E. Cranch
General Counsel




Deferral Election Form

As permitted by Amendment No. 1 dated as of June 21, 2012 to the Employment Agreement between me, AllianceBernstein Corporation,
AllianceBernstein Holding L.P. and AllianceBernstein LP (the “Private Partnership”), dated as of December 19, 2008 (the “Employment Agreement”), I
hereby elect to defer delivery of the 544,410 units of AllianceBernstein Holding L.P. in respect of the Restricted Units granted to me under the Employment
Agreement that are scheduled to vest and be delivered on December 19, 2013 (provided that such Restricted Units vest on December 19, 2013 or on such
earlier date as provided in Section 7 of the Employment Agreement), until the first to occur of (a) December 19, 2018, (b) the date of my death and (c) the date
on which a Change in Control occurs (provided that such Change in Control is also a “change in control event” as defined in Section 1.409A-(3)(i)(5) of the
regulations under Section 409A of the Code). Delivery of the Holding units as provided above shall be made as promptly as possible following the first to
occur of the dates specified in clauses (a) through (c) above, and if distribution arises as a result of a change in control as provided under clause (c) above,
delivery shall be made no later than ten (10) business days following the date of the occurrence of such event.

I understand that this deferral election shall not become effective until the date that is 12 months after the date this election is made and filed with the
Private Partnership (as set forth below), and, if an event occurs prior to such effective date that would (absent this election) entitle me to delivery of Holding
units in respect of the Restricted Units that are subject to this deferral election, this deferral election shall be void and of no force and effect.

Peter S. Kraus

Date

Acknowledgement of receipt by the Private Partnership
dated as of ,2012:

By:
Title:




EXHIBIT 99.03

B

ALLIANCEBERNSTEIN
News Release

Andrea Prochniak, Investors Jonathan Freedman, Media
212.756.4542 212-823-2687
Andrea.Prochniak@alliancebernstein.com Jonathan.Freedman@alliancebernstein.com

ALLIANCEBERNSTEIN L.P. EXTENDS EMPLOYMENT CONTRACT
OF CHAIRMAN & CEO PETER S. KRAUS FOR AN ADDITIONAL FIVE YEARS

New contractual terms commence in January 2014 and continue through January 2019

Terms remain substantially the same as Mr. Kraus’ existing five-year agreement
signed in December 2008

New York, N.Y. June 21, 2012. AllianceBernstein L.P. and AllianceBernstein Holding L.P. (NYSE: AB) today announced that Peter S. Kraus, Chairman and
Chief Executive Officer, and AllianceBernstein have agreed to extend the contractual term of his employment for an additional five years, commencing on
January 2014, when his existing contract expires, through January 2019. Mr. Kraus was named Chairman and CEO in December 2008.

“We are extremely pleased that Peter has agreed now to continue providing his strong and essential leadership to the Company for years to come,” said Pete
Smith, an independent member of the AllianceBernstein Board of Directors Compensation Committee who led the renewal process and discussions. “The
Board believes that Peter has been very effective at guiding AllianceBernstein through a period of unprecedented challenges since the Financial Crisis. This
contract extension ensures he can continue to implement his vision to reposition our firm for a future of sustainable growth, in a way that is in the best long-
term interests of our Unitholders.”

“We’ve made great progress over the past three and a half years in building the firm of the future and our momentum is growing, but there is still much to do,”
said Mr. Kraus. “I am grateful to the Board for their confidence in me; and even more so to the incredibly talented and hardworking people of
AllianceBernstein, who continue to be the most critical factor in successfully executing our turnaround.”

The terms of Mr. Kraus’ new five-year agreement are substantially the same as those of the existing agreement signed in December 2008. Mr. Kraus will
receive a one-time grant of 2,722,052 AllianceBernstein Holding L.P. Units, which will vest ratably over the new five-year agreement term, but with all of the
Units being delivered after the final vesting in December 2018. Under the new agreement, Mr. Kraus’ annual salary remains at $275,000. The contract does not
provide for any cash bonus for Mr. Kraus.

The new agreement terms are structured to ensure that Mr. Kraus’ compensation incentives are aligned with the long-term interests of AllianceBernstein and its
Unitholders. Most of Mr. Kraus’ compensation is paid as equity Units, which vest over the five-year agreement term and are delivered at the end of the
agreement. The Board believes that Mr. Kraus’ new package is competitive in light of current market benchmarks and conditions; however, its ultimate value
and overall competitiveness in relation to market benchmarks will depend significantly on future growth in AllianceBernstein’s Unit value and distributions.
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About AllianceBernstein
AllianceBernstein is a leading global investment management firm that offers high-quality research and diversified investment services to institutional
investors, individuals and private clients in major world markets.

At March 31, 2012, AllianceBernstein Holding L.P. (NYSE: AB) owned approximately 37.9% of the issued and outstanding AllianceBernstein Units and
AXA, one of the largest global financial services organizations, owned an approximate 63.5% economic interest in AllianceBernstein.

Additional information about AllianceBernstein may be found on our internet site www.alliancebernstein.com.
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