ACM Bernstein Value | nvestments— American Value Portfolio

Addendum to the Offering Circular
dated April 2, 2001

(Class | Shares)

Important | nformation

Thefifth paragraph is amended as follows.

"All references herein to (i) "Dallars’ and to "$" aeto U.S. Dollars and (ii) "Euros' and "€"
areto Euros."

The seventh paragraph is amended as follows:
"ACM Fund Didributors, a divison of AllianceBerngten Invesment Research and
Management, Inc., will act as digtributor of the shares of the Fund in connection with the

Offering made by this Offering Circular. Applications for Shares are subject to acceptance
by the Fund."

Offering Circular Summary

The Offering

The minimum initid and subsequent investment, as indicated in the addendum dated May
2002, is hereby replaced by the following:

"The minimum initid invesment is $1,000,000 or €1,000,000. The minimum subsequent
investment is $750 or €750, or such lesser amount in respect of periodic savings plans as
may be determined by the Management Company and notified to shareholders from timeto
time"

| nvestment Manager

Theinformeation relating to the Investment Manager is amended as follows:

"Alliance Capita Management L.P., a Delaware limited partnership, has been appointed as
the investment manager for the Portfolio pursuant to the terms of an Investment Management
Agreement between the Management Company on behdf of the Portfolio and the



Investment Manager. Alliance Capitd Management Corporation, the Investment Manager's
generd partner, is an indirect wholly owned subsidiary of AXA Financid, Inc., whichin tun
isawholly owned subsidiary of AXA, aFrench company.”

Restrictions on Ownership

The following sentence must be added under the section "Restrictions on Ownership”:
"However, the Management Company, in its discretion, may permit the ownership of Shares
by U.S. Persons, under certain circumstances.”

The Portfolio

Following the launch of a fourth portfolio within the Fund, the last sentence of the last
paragraph is amended asfollows:

"As of the date hereof, the Fund dso offers shares in the following portfolios of ACM
Berngein Vadue Investments European Vaue Portfolio, Globd Vaue Portfolio and
Emerging Markets VVaue Portfolio.”

M anagement and Administration

The registered office of the Management Company has been transferred to 18, rue Eugéne
Ruppert, L -2453 Luxembourg.

The Board of Directors of the Management Company is composed asfollows:

Kurt H. Schoknecht

Executive Vice President

Alliance Capitd Management Corporation
1345 Avenue of the Americas

New York, New York 10105

YvesPrussen

Elvinger, Hoss & Prussen
2, Place Winston Churchill
B.P. 425

L-2014 Luxembourg

James J. Posch

Senior Vice President and Assgant
Generd Counsd - International

Alliance Capita Management Corporation
1345 Avenue of the Americas

New York, New York 10105



U.SA.

The lig of the funds which are managed by the Management Company is updated as
follows

"As of the date hereof, the Management Company aso serves as management company for
the following funds advised by Alliance Caitd Management L.P. ACM Globd
Investments, ACM Inditutiond Series;, ACM European Diversified Bond Fund, ACM
Strategic Investments, Andorfons Internaciona, Andorfons Internaciond Strategic Funds,
ACM Globa Growth Trends Il Invesments, ACM Investor Series and ACM Japan
Growth Companies Fund."

I nvestment Manager

Thelast four paragraphs are deleted and the first paragraph must be read as follows:

"Alliance Capita Management L.P., a Ddlaware limited partnership with principd offices
at 1345 Avenue of the Americas, New York, New York 10105, U.SA., has been
gppointed as the invesment manager for the Portfolio pursuant to the terms of an
investment management agreement between the Management Company on behdf of the
Portfolio and the Investment Manager (the “Investment Management Agreement”). The
Investment Management Agreement may be terminated by the Management Company
on behdf of the Portfolio or by the Investment Manager upon sixty days written notice
to the other. Alliance Capitd Management Corporation, the Investment Manager's
generd partner is an indirect wholly owned subsdiary of AXA Financid, Inc., which in
turn isawholly owned subsidiary of AXA, a French company.”

Administrative Agent and Custodian

The last sentence of the last paragraph of this section must be read as follows:

"As of December 31, 2003, its capitd amounted to approximately € 65 millions™

The registered office of the Custodian and Administrative Agent has been transferred to 49,

avenue J-F. Kennedy, L -1855 Luxembourg.

| ssue and Sales of Shares

The following sections of the description of the Issue and Sdes of Shares are amended
and/or completed by the following wording:

General

The change rdating to the minimum initid investment, as indicated in the addendum dated
May 2002, is hereby replaced by the following:



*The minimum initid invesment is $1,000,000 or €1,000,000. The minimum subsequent
investment is $750 or €750, or such lesser amount in respect of periodic savings plans as
may be determined by the Management Company and notified to shareholders from time to
time"

The Management Company has the discretion, from time to time, to waive any gpplicable
minmum  subscription amounts. In addition, the Management Company, in its sole
discretion, may dlow didtributors or deders to establish different minimums for initid and
subsequent investments with respect to any Class of Shares.

The lagt sentence of the second paragraph is deleted:

"The Fund does not currently accept telegraphic transfers, checks, bank drafts or other
payment formsin any currency other than Dollars or Euro.”

Thefirg sentence of the third paragraph is amended as follows:

"Pursuant to a Didribution Agreement between the Management Company and
AllianceBerngtein Investment Research and Management, Inc., ACM Fund Didributors, a
divison of AllianceBerngein Investment Research and Management, Inc., acts as Digtributor
of the Shares on a best efforts basis™

Purchases of Shares

Shares will be available for purchase in the Offered Currencies at their respective Net Asset
Vaues (plus any gpplicable sales charge) on any Business Day. The Net Asst Vaue will

be cdculated in the Reference Currency and additionally a Net Asset Vadue in Euro shall be
determined based upon the gpplicable conversion rate on such Business Day. The Net

Asst Vdue is determined for each Trade Date as of its Vauation Point, which is4:00 p.m.
U.S. Eagtern time on such Trade Date. Orders from individua investors will be accepted
only upon receipt of cleared funds by the Custodian. Each order should specify the Offered
Currency in which the payment will be made If payments are made in a currency other than
in an Offered Currency, the order will be accepted only upon conversion in the Reference
Currency of the amount received and the reconciliation thereof with the relevant gpplication.
Orders received from the Didributor or an authorised sdling deder with whom the
Didributor has exiging arrangements will be accepted upon receipt. The minimum initid

invesment is $1,000,000 (or the equivdent amount in Euro). The minimum subsequent

investment is $750 (or the equivalent amount in Euro), or such lesser amount in respect of

periodic savings plans as may be determined by the Management Company and notified to
shareholders from time to time. Purchase orders for a given Trade Date may be accepted up
to the Vauation Point for such Trade Date. Vdid and complete orders received and
accepted by the Management Company or its agents within this time frame are processed as
of such Trade Date, in the relevant Offered Currency, at the Net Asset Vaue per share of

the appropriate class determined as of the Vduation Point for such Trade Date. Orders
received and accepted after 4:00 p.m. U.S. Eastern time are processed on the next Business
Day a the appropriate Net Asset Vaue determined as of the Vauation Point on such



Budness Day, in which case the Trade Date in respect of such purchase, redemption or
exchange request will be such Budness Day. At the discretion of the Management
Company, Trade Dates, Vauation Points or the foregoing cutoff times may be changed, and
additiond Trade Dates, Vduation Points and cutoff times may be desgnated. The
Management Company will notify Shareholders of any such changes. In the event the
Management Company has suspended or postponed the determination of Net Asset Vaues
as st out in "Suspension of Issue, Redemption and Exchange of Shares and Cdculation of
Net Asst Vaue', the Net Asset Vaue determined at the next Vauation Point will be
utilized.

Orders generdly will be forwarded to the Management Company by the Didributor or
selling dedler on the date received, provided the order is received by the Didtributor or
deder prior to such deadline as may from time to time be established by the office in which
the order is placed. Neither the Distributor nor any dedler is permitted to withhold placing
ordersto benefit themselves by a price change.

Investor Information

"In order to comply with the ant-money laundering laws gpplicable in Luxembourg, a
subscriber must deliver identification documents (a certified copy of such subscriba’s
passport or identification card, or, if a lega entity, a certified extract of the commercid
regisry or companies regidry together with gppropriate information about beneficia
owners) to the Registrar and Transfer Agent. Such identification is notrequired, however, if
the subscription is collected by a sdes agent who is established in a state which has ratified
the conclusons of the report of the Financid Action Task Force on Money Laundering
(“GAFI”) or another jurisdiction which is subject to customer identification requirements
equivaent to those prescribed in Luxembourg law or if the payment is made from a persond
account of a subscriber with a bank established in a state which has ratified the conclusons
of the GAFI report (including by check drawn on such persona account).”

Initial Offering Period

This section aswell as any information in respect of the Initid Offering Period of the Classes
| Sharesis deleted.

| ssuance and Settlement

"Payments for Shares purchased by individua investors must be made at the time of lodging
the gpplication for purchase since the gpplication will be accepted only upon identification of
the payment made in respect of the Shares to be purchased. Payments by the Distributor or
sling deders are required to be made within three business days after acceptance of a
purchase order by the Fund and must be made in accordance with procedures adopted by
various deders and approved by the Digtributor and the Management Company. Different
Settlement periods may apply in certain jurisdictions where the Shares are sold. Payment for
Shares purchased by investors directly from the Fund are payable to the Fund at its Euro or
Dallar account with the Custodian, as applicable.”



The following paragraph must be added to the section "'Issue and Sdle of Shares' before the
section "Other Information”:

"ACM Fund Accounts and Account Numbers

Upon acceptance of an investor’s Application Form in connection with the investor's first
investment in an ACM Fund, the Transfer Agent will establish an account in the shareholder
processing system in which the investor’'s ACM Fund shares will be recorded. This account
reflects an investor' s share position in the relevant ACM Fund. An ACM Fund Account will
be denominated in the offered curency in which the investor’ sfire ACM Fund subscription
is made. An ACM Fund Account can only be denominated in one currency and thus will
only record holdings of shares denominated in the same currency. Investors desiring to hold
shares in multiple offered currencies will therefore have more than one ACM Fund Account
and will receive separate statements with respect to each such account. Investors will be
given an ACM Funds Account Number with respect to each ACM Fund Account they
establish, and this number, together with the investor’s persond details, congtitutes proof of
identity. This ACM Funds Account Number should be used for dl future dedlings by the
investor in respect of any ACM Fund shares of such accounts. Any change to an investor’'s
personal details, loss of ACM Fund Account Number(s) or loss of share certificates must
be natified immediately to the Trandfer Agent in writing. The Fund reserves the right to
require an indemnity or verification of identity countersigned by a bank, stockholder or other
party acceptable to it before accepting such ingtructions.”

Redemption and Transfer of Shares
Redemptions

"Shareholders may redeem their Shares on any Vauation Date (any such day, a
“Redemption Date’) through the Digtributor or any deder or by tranamitting an irrevocable
redemption order via facamile, telex or mail to the Management Company or the Registrar
and Transfer Agent at 18, rue Eugene Ruppert, L-2453 Luxembourg. The redemption order
must include the number of Shares to be redeemed, the currency (Dollar or Euro) in which
payment is to be made and the Shareholder’ s name and account number as registered with
the Fund. Shareholders, who have purchased Shares in a particular currency (either Dollar
or Euro) will receive payment of the redemption price in the same currency.

The redemption price will be equd to the Net Asset Vaue per share (less any gpplicable
contingent deferred sales charge) in the relevant Offered Currency of the relevant share class
determined for the appropriate Trade Date as of the Vduation Point, which is 4:00 p.m.
U.S. Eagtern time on such Trade Date. Redemption requests for a given Trade Date may
be accepted up to the Vauation Point for such Trade Date. Vaid and complete redemption
requests received within this time frame are normaly processed as of such Trade Date a the
redemption price as stated above. Redemption requests received after 4:00 p.m. U.S.
Eagtern time will be processed on the next Business Day at the appropriate Net Asset Vaue
determined as of the VVaduation Point on such Business Day, in which case the Trade Datein



respect of such redemption request will be such Business Day. Depending on the Net Asset
Value caculated with respect to a given Trade Date, the redemption price of shares may be
higher or lower than the price paid for such shares at the time of subscription.

If, as aresult of any redemption request, a Shareholder's ACM Funds Account falls below
€ 1,000 or US$ 1,000 (depending on the currency in which the Shareholder's ACM Funds
Account is denominated), such redemption request shal be deemed to apply the
Shareholder's entire ACM Funds Accounts.”

Deter mination of the Net Asset Value of Shares

The Net Asset Vaue per Share of each class of Shares, expressed in the Reference
Currency and Euros, will be determined by the Management Company as of 4:00 p.m. U.S.
Eagtern time on each Vduation Date. To the extent feasble, investment income, interest
payable, fees and other liabilities (including management fees) will be accrued dally.

Inal cases, the Net Asset Vaue per Share of each class of Sharesis determined by dividing
the value of the total assets of each portfolio properly alocable to such class of Shares less
the liabilities of such portfolio properly dlocable to such dass of Shares by the total number
of Shares of such class outstanding on the Vauation Date. The Net Asset Vaue per share
of each class of shares of a portfolio may differ as a result of the different fees assessed on
each class of shares of such portfolio.

The assts of the Fund will be valued as follows:

€) Securities listed on a stock exchange or traded on any other regulated market will
be vaued at the last available price on such exchange or market or, if no such price
is avalable, a the mean of the bid and asked price quoted on such day. If a
security is listed on severd stock exchanges or markets, the last available price on
the stock exchange or market which congtitutes the main market for such security
will be used.

Securities are vaued at their current market vaue determined on the basis of market
quotations or, if market quotations are not readily available or are deemed
unreliable, a “fair vaue’ as determined in accordance with procedures established
by, and under the generd supervision of, the Management Company’s Board of
Directors. Fair valuation procedures are designed to adjust closing market prices of
portfolio securities to reflect what is believed to be the fair vaue of those securities
at the Portfolio’s Vauation Point.

When fair vauation procedures are employed with respect to a particular portfolio
Security, various objective and subjective factors may be considered, including,

among other things, developments affecting the security or involving an entire market
snce the security’ s latest reported price, current valuations of relevant stock indices
or pronouncements of certain governmenta authorities. Fair value prices based on
third party vendor modeling tools may be utilized to the extent available. Therefore,
when far vauation procedures are employed, the prices of individuad portfolio
securities utilized to cdculate the Portfolics NAV may differ from quoted or
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published prices for the same securities.

Accordingly, as may aso be the case with a previoudy reported stock exchange
price, the price of any portfolio security determined utilizing far vaue pricing
procedures may be materidly different from the price to be redized upon the sale of
such security.

For portfolio securities primarily traded on U.S. exchanges, it is expected that fair
vaue pricing procedures will be employed only under very limited circumstances
such as, for example, the early closing of an exchange on which a particular security
is traded or the suspension of trading in a particular security. However, it is
anticipated thet fair vaue pricing procedures will be utilized frequently for securities
traded on non-U.S. exchanges or other markets, particularly European and Asian
markets, because, among other reasons, these markets close well before the
Portfolio’'s Vduation Point. Between the close of these markets and the relevant
Portfalio’s Vauation Point, sgnificant events including broad market moves may
occur. In particular, events in the U.S. market on a trading day after the close of
these other markets may affect the value of the Portfolio’s securities;

Securities not lised on any stock exchange, including fixed income securities, or
traded on any regulated market and securities, trading of which on a stock exchange
or a regulated market isthin, are valued at the most recent bid price provided by the
principd market markers. If there is no such market price, or if such market priceis
not representative of a security's fair market vaue, then the security is vaued in a
manner determined to reflect itsfair vaue;

Cash and other liquid assets will be valued at their face vaue with interest accrued
to the end of the day; and

Vaues expressad in a currency other than the currency of the portfolio determined
by the Management Regulations shdl be trandated to such currency at the average
of thelast available buying and sdling price for such currency.

In the event that extreordinary circumstances render such a vauation impracticable or
inadequeate, the Management Company is authorized to follow other rules prudently and in
good faith in order to achieve afair valuation of the assets of the Fund.

State Street Bank (Luxembourg) S.A. has been appointed by the Management Company to
make the daily determination of the Net Asset Value per Share of each class of Shares of
each portfolio. The Net Asset Vdue in respect of a particular Vaduation Point will be
available at or around 6:00 p.m., U.S. Eagtern time, on such Business Day. For purposes of
issues and redemptions the Net Asset Vaue may be converted in other currencies as
gpecified in the Offering Circular.

Restrictions on Owner ship

The following sentence must be added under this section:

"However, the Management Company, in its discretion, may permit the ownership of Shares
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by U.S. Persons, under certain circumstances.”

Taxation
Luxembourg taxation

As from the ' January 2002, the rate of the tax payable by the Fund in Luxembourg has
been reduced from 0.06% p.a. to 0.05% p.a.

United States taxation

"In the opinion of Clifford Chance US LLP, counsd to the Fund as to matters of United
States tax law, based on certain representations made by the Investment Manager and the
Fund as to their intended method of operations, including representations that the Fund and
its agents will not act as a "dede™ within the meaning of existing and proposed Tressury
Regulations under Section864 of the Code and will not purchase debt securities unless the
Investment Manager did not participate in the negotiation of such security and the debt
security is purchased in the secondary market in an arm's length transaction and provided
that the Fund does not invest in certain U.S. securities described b ow, the Fund will not be
engaged in a United States trade or business under current United States federd income tax
law and, therefore, will not be subject to United States federa income tax on its net income
from United States sources. An opinion of counsd is not binding on the United States
Internd Revenue Service ("IRS') and it is possble that the IRS could disagree with
counsdl's concluson. The Fund will be subject, however, to nonrecoverable foreign
withholding taxes, including United States withholding tax on certain of its U.S. source
income, with respect to certain of its portfolio investments. The acquisition of certain U.S.
securities may result in the Fund being treated as engaged in a United States trade or
busness, including the invesment by the Fund in U.S. redl propety interests or in
certificates, units, interests or shares of a trugt, partnership, or limited liability company
treated as a partnership for United States tax purposes, that conducts a United States trade
or business. The Fund does not currently intend to invest in these securities.

In generd, shareholders who are not United States Persons and who are not engaged in a
United States trade or business to which income atributable to their shareholding is
effectively connected will not be subject to United States tax on distributions made by the
Fund with respect to their Shares. As a generd rule, such shareholders also will not be
subject to United States tax with respect to gain redlized from the sale or other digposition of
their Shares unless, in the case of a shareholder who is an individud, such gainisearned by
a shareholder who is physicaly present in the United States for 183 days or more during a
year and certain other conditions are met."

General Information

Management regulations




“The Fund is managed by the Management Company in accordance with the Management
Regulations. The Management Regulations of the Fund, dated March 8, 2001 were
published in the Mémorial on March 20, 2001. The Management Regulations may be
amended from time to time in order to creete additiona portfolios for the Fund or for other
purposes deemed necessary by the Management Company. All amendments to the
Management Regulaions will be published in the Mémorial. The Management Regulations
have been amended on April 10, 2002 and the amendment to the Management Regulations
was published in the Mémorial on May 7, 2002. The Management Regulations in their
consolidated form and such addendum or addenda thereto are on file with the Registre de
Commerce et des Sociétés of Luxembourg where they may be inspected and where copies
thereof may be obtained.”

Auditor

The address of the auditor is amended as follows. 7, Parc d'Activités Syrdal, L-5365
Mnsbech.

Documents Available for | nspection

Asthe Fund isregistered in Switzerland, the following sentence must be added:

The Fund's prospectus, Management Regulations as well as the annual and semi-annud
report may be obtained free of charge at Pictet Funds SA, bd Georges-Favon 29, 1205
Geneva, the Swiss representative of the Fund. Pictet& Cie, bd Georges Favon 29, 1205
Geneva, isthe Paying Agent in Switzerland.

Appendix A: Investment Regtrictions

In case the Portfolio is registered in Taiwan, the following investment restriction
should be added to Appendix A:" Taiwan Investment Limits. For a portfolio
regisered with the Taiwan Securities and Futures Commission, the following shal gpply in
addition to the investment restrictions set out in this Offering Circular. The total amount
invested in derivatives for the purpose of risk hedging or efficient portfolio management will
not exceed 15% of the net assets of such portfolio (determined in accordance with any
goplicable interpretations from the Tawan Securities and Futures Commission). In
cdculating the percentage of derivatives for purposes of the 15% limit, where afund invests
in currency forwards and/or currency swaps for risk hedging, if: () the rdevant hedging
transactions are directly related to the investments being hedged; and (b) the amount and
tenor of the hedge transactions do not exceed the amount and tenor of theinvestmentsbeing
hedged, the amount of such currency forwards and/or currency swaps may be excluded
from the caculation of the amount invested in derivetives™
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Appendix B: Glossary of Defined Terms

The following definitions must be added in the Glossary of Defined Terms:

"ACM Fund"

"ACM Funds Account"

"Offered Currency"

"Reference Currency”

"Trade Dat€'

"Vduation Point"

means any collective invesment undertaking distributed under
the service mark "ACM" and sponsored by Alliance Capital
Management L.P.

means a notiond account established by ACM Globd Investor
Services SA. for each shareholder and reflecting dl his or her
shareholdingsin ACM Funds.

means the Reference Currency of the Portfolio or any other
currency in which the Shares of the Portfolio are offered.

means the USD, the currency in which the Shares of the
Portfolio are denominated.

the Business Day as of which any transaction in shares
(purchase, redemption, or exchange) is recorded in the
shareholder register of the rdlevant ACM Fund as having been

accepted.

the point in time a which the Net Assst Vdue per share is
calculated with respect to a Trade Date, being 4:00 p.m. U.S.
Eagtern Time on each Business Day.

Furthermore, due to a change of name of Alliance Fund Didributors, Inc. to
“AllianceBerngtein Investment Research and Management, Inc.”, the following definitions

must read as follows:

"Didribution Agreement"

"Didributor"

means the relevant agreement between the Management
Company and AllianceBerngtein Investment Research and
Management, Inc. relating to each of the portfolios.

means ACM Fund Didributors, a divison of
AllianceBerngein Investment Research and Management,
Inc.

The following definition is amended as follows and dl the references thereto must be read

accordingly:

"Mémorial"

means Mémorial C, Recueil des Sociétés et Associations

Registrar and Transfer Agent
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The registered office of the Registrar and Transfer Agent has been trandferred to 18, rue
Eugene Ruppert, L - 2453 Luxembourg.

M arket Timing

The following provisons shdl gpply in reaion to Market Timing:

Right to redtrict, reject or cance purchase and exchange orders.

ACM Funds reserve the right to redtrict, reject or cancel, without any prior notice, any
purchase or exchange order for any reason, including any purchase or exchange order
accepted by any shareholder’ sfinancid intermediary.

Policy regarding excessive or short duration trading.

Purchases and exchanges of shares of ACM Funds should be made for investment purposes
only. ACM Funds, as a matter of policy, seek to prevent patterns of excessve purchases
and redemptions or exchanges of fund shares. Such practices are commonly referred to as
“market timing” or “short duration trading.” ACM Funds will seek to prevent such
practices to the extent they are detected by the procedures described below, subject to

ACM Funds ability to monitor purchase, redemption and exchange activity, as described
under “Limitations on Ability to Detect and Curtall Excessve Trading Practices” ACM

Funds, the Investment Manager, the Didributor and the Transfer Agent each reserve the
right to modify this policy, induding any survellance or account blocking procedures
edtablished from time to time to effectuate this palicy, a any time without notice.

Transaction Qurveillance Procedures. ACM Funds, through their agents, the
Didributor and Transfer Agent, maintain surveillance procedures with respect to
purchase, redemption and exchange activity in fund shares. This surveillance process
involves scrutinizing transactions in fund shares that exceed certain monetary thresholds
or numericd limits within a pecified period of time. Trading activity identified by either,
or a combination, of these factors or as a result of any other informeation actudly
avaldble a the time, will be evduaed to determine whether such activity might
condtitute excessve or short duration trading activity. Generaly spesking, when a fund
shareholder makes more than two exchange transactions in amounts d $25,000 or
more involving an ACM Fund during any 90-day period, these transactions will be
identified by these surveillance procedures. Additiondly, each purchase of fund sharesin
excess of $25,000 followed by a redemption within certain periods of time will be
amilarly identified. For purposes of these transaction survelllance procedures, ACM
Funds, the Didributor and Transfer Agent, may consder trading activity in multiple
accounts under common ownership, control or influence. These monetary thresholds,
numerical survelllance limits or surveillance procedures generdly may be modified from
time to time, in the discretion of ACM Funds, the Didributor or Transfer Agent.

Account Blocking Procedures. When a particular transaction or pattern of transactions
identified by the transaction surveillance procedures described above is determined by
ACM Funds, the Digributor or Transfer Agent, in their sole discretion, to be excessve
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or short duration trading in nature, the relevant fund account(s) will be immediady
“blocked” with respect to any future purchase or exchange activity. However,
redemptions of fund shares will continue to be permitted in accordance with the terms of
the rdevant ACM Fund's current Offering Circular. In the event an account is blocked,
certain account-related privileges, such asthe ahility to effect Automatic Investment Plan
subscriptions for shares of ACM Funds, may be suspended for such account. ACM
Funds accounts that are so blocked will generaly remain blocked unless and until the
account holder or the associated broker, dedler or other financid intermediary provides
evidence or assurance acceptable to ACM Funds, the Digtributor or Transfer Agent,
that the account holder did not or will not in the future engage in excessive or short
duration trading practices.

Limitations on ability to detect and curtail excessive trading practices

Shareholders seeking to engage in excessive or short duration trading practices may deploy
a variety of srategies to avoid detection and, despite the efforts of ACM Funds, the
Didributor and Transfer Agent to detect excessive or short duration trading in fund shares,
there is no guarantee that ACM Funds, the Didributor or Transfer Agent will be able to
identify these shareholders or curtall their trading practices. For example, omnibus account
arangements are common forms of holding shares of a fund, particulaly among certain
brokers, deders and other financid intermediaries. Entities utilizing such omnibus account
arrangements may not identify cusomers' trading activity in shares of afund on an individua
basis. Consequently, ACM Funds, the Distributor and Transfer Agent, may not be able to
detect excessive or short duration trading in fund shares attributable to a particular investor
who effects purchase and/or exchange activity in fund shares through a broker, deder or
other financid intermediary acting in an omnibus cagpacity. Also, there may exis multiple
tiers of these entities, each utilizing an omnibus account arrangement, which may further
compound the difficulty to ACM Funds, the Didributor and Transfer Agent of detecting
excessve or short duration trading activity in fund shares. It is common for a subgtantia
portion of ACM Fund shares to be hed through such omnibus account arrangements. In
seeking to prevent excessive or short duration trading in shares of ACM Funds, including
the maintenance of any transaction surveillance or account blocking procedures, ACM
Funds, the Didributor and Transfer Agent, consider the information actudly available to
them a thetime.

Risks associated with excessive or short duration trading generally.

While ACM Funds, the Digtributor and Transfer Agent will try to prevent market timing by
utilizing the procedures described above, these procedures may not be successful in
identifying, preventing or Sopping excessve or short duration trading in dl circumstances.
Excessve purchases and redemptions or exchanges of shares of ACM Funds may
adversdy dffect fund performance and the interests of long-term investors.  Volatility
resulting from excessve purchases and redemptions or exchanges of fund shares, especidly
involving large dollar amounts, may disrupt efficient portfolio management. In particular, a
fund may have difficulty implementing long-term investment drategies if it is unable to
anticipate what portion of assets it should retain in cash to provide liquidity to shareholders.
Also, excessive purchases and redemptions or exchanges of fund shares may force afund to
mantain a disadvantageoudy large cash podition to accommodate short duration trading
activity. Further, excessve purchases and redemptions or exchanges of afund's shares may
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force a fund to sdll portfolio securities a inopportune times to raise cash to accommodate
short duration trading activity.

In addition, ACM Funds may incur increased expenses if one or more shareholders engage
in excessve purchase and redemption or exchange activity. For example, a fund that is
forced to liquidate investments due to short duration trading activity may incur increased
brokerage and tax costs without ataining any invesment advantage. Similarly, a fund may
bear increased adminigrative costs as aresult of the asset level and investment volatility that
accompanies patterns of short duration trading activity.

As a generd matter, funds that invest in international securities may be particularly
susceptible to short duration trading strategies. In addition, a shareholder engaging in a short
duration gtrategy may target a fund that does not invest primarily in internationa securities.
For example, a fund that invests in certain fixed-income securities such as high yield bonds
or certain assat backed securities may aso condtitute an effective vehicle for a shareholder’s
short duration trading srategy

Risks resulting from imposition of account blocks in response to excessive or short duration
trading activity.

A shareholder identified as having engaged in excessive or short duration trading activity and
prevented from purchasing or exchanging ACM Fund shares and who does not wish to
redeem his or her shares effectively may be “locked” into an investment in an ACM Fund
that the shareholder did not intend to hold on a long-term basis or that may not be
appropriate for the shareholder’srisk profile. To rectify this Stuation, a shareholder with an
account “blocked” due to patterns of excessive purchases and redemptions or exchanges
may be forced to redeem fund shares, which could be codtly if, for example, these shares
decline in value before redemption, are subject to a CDSC, the shareholder recently paid a
front-end sdes charge or the redemption results in adverse tax consequences to the
shareholder. To avoid this risk, shareholders should carefully monitor the nature and
frequency of their purchases, redemptions and exchanges of fund shares.

Payment

Prospective investors are advised to follow the payment ingtructions set forth below as
opposed to the payment information included in the Subscription Application.

Payment may be made in Dollars or Euros and can be made by telephonic transfer (or by
bank wire). If an investor makes payment by telegraphic trander, such investor should
enclose a copy of the remittance ingtruction with his application. No responshbility will be
accepted by the Management Company for reconciling investors remittances where
problems occur in transmission or as a result of inadequate details of the trandfer. For
remittance made by athird party, please ensure that the name of the investor is quoted.

Dollars,

Bank: Bank of AmericaNA, New York
ABA: 026009593
For the account of : Brown Brothers Harriman & Co.
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Account Number: A/C 6550802274

For the account of : F.F.C. ACM Global Subscription A/C
Account Number: A/C 6133219

*(client acct. #, name, confirm #, Portfolio, etc.)

Euros:

Bank: Bank of AmericaNA, London

Swift Code: BOFAGB22

For the account of: Brown Brothers Harriman & Co.
Account Number: IBAN GB24 BOFA 1650 5061 8960 18
For the account of: F.F.C. ACM Globa Subscription A/C
Accourt Number: A/C 6133219

*(client acct. #, name, confirm #, Portfolio, etc.)

*Payment information for an initia purchase should reference the confirmation number, dient
name and Portfolio. When making a subsequent investment, the client must reference his
account number and Portfolio. For ease of identification, the wire should include as much
informetion as possble.

Payments may aso be made by cheque or banker’s draft and must be sent to ACM Global

Investor Services SA. Chegues should be made payable to “ACM Berngein Vdue
Investments -“followed by the name of the Portfolio in which you are investing (for example,
“ACM Berngein Vdue Investments — American Vaue Portfolio”). Cheques written by a
third party will not be accepted.

Legal advisersin the United States

The name of Clifford Chance Rogers & Wells LLP has been changed into Clifford Chance
USLLP and its address has changed to 31 W 52™ Street, New Y ork, New York 10019
USA.

Dated September 2004
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ImporTANT INFORMATION

Prospective investors should inform themselves as to the
legal requirements, exchange control regulations and tax
consequences within the countries of their residence and
domicile for the acquisition, holding or disposal of shares
and any foreign exchange restrictions that may be rele-
vant to them. Shares that are acquired by persons not
entitled under the management regulations to hold them
may be redeemed by the management company at the
current net asset value on behalf of the Fund.

Subscription can be made only on the basis of
the current Offering Circular accompanied by the latest
available annual report of the Fund with respect to the
Portfolio containing its audited accounts, if available, and
by the latest semiannual report, if later than such annual

report.

The shares referred to in the Offering Circular
are offered solely on the basis of the information con-
tained herein and in the reports and documents referred
to in this Offering Circular. In connection with the offer
made hereby, no person is authorized to give any infor-
mation or to make any representations other than those
contained in this Offering Circular or in the documents
referred to herein. If given or made, such information or
representations must not be relied upon as having been
authorized by the Fund or the Distributor and any
purchase made by any person on the basis of statements
or representations which are not contained in or which
are inconsistent with the information contained in this
Offering Circular shall be solely at the risk of the
purchaser.

This offering circular is based on the current
law and practice, to the extent relevant, in the Grand
Duchy of Luxembourg, the United States, the United
Kingdom and certain other jurisdictions. It is subject to

changes in such law and practice.

All references herein to (I) “Dollars” and to
“$” are to U.S. dollars, (II) “Euros” and “€” are to
Euros and (III) “LUF” are to Luxembourg Francs.

None of the shares has been or will be regis-
tered under the United States Securities Act of 1933, as
amended (the ““Securities Act”), and the shares may
not be offered, sold, transferred or delivered, directly or
indirectly, in the United States of America or any of its
territories or possessions or any area subject to its
jurisdiction, including the Commonwealth of Puerto
Rico (“United States”), or to any United States person,
as defined herein under “‘Restrictions on Ownership.”
The Fund has not been registered under the United
States Investment Company Act of 1940, as amended
(the “Investment Company Act”).

ACM Fund Distributors, a Division of Alli-
ance Fund Distributors, Inc., will act as distributor of the
shares of the Fund in connection with the Offering made
by this Offering Circular. Applications for shares are
subject to acceptance by the Fund.

This Offering Circular does not constitute an
offer or solicitation by anyone in any jurisdiction in which
such offer or solicitation is not lawful or in which the
person making such offer or solicitation is not qualified
to do so or to anyone to whom it is unlawful to make

such offer or solicitation.

This Offering Circular may not be distributed
in the United Kingdom except as supplemented by the
United Kingdom Supplemental Prospectus. Shares will
be marketed in the United Kingdom only to certain
categories of investors in accordance with the Financial
Services (Promotion of Unregulated Schemes) Regula-
tions 1991.

Any person receiving a copy of this Offering
Circular should note that this Offering Circular does
not constitute the full Prospectus of the Fund and
accordingly does not comprise a description of all the

classes of shares of the Fund currently in issue.
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OrreriNGg CirRcuLAR SumMMARY

The following summary should be read in conjunction with the more detailed information included elsewhere in this

Offering Circular.

The Portfolio

Investment Objective and Policies

ACM BERNSTEIN VALUE INVESTMENTS — AMERICAN VALUE PORTFOLIO
(the “Portfolio”) is a separate portfolio of ACM Bernstein Value Investments
(the “Fund”’), which is a mutual investment fund (fonds commun de placement)
organized under Part I of the law dated March 30, 1988 on collective
investment undertakings. The Fund qualifies as an undertaking for collective
investment in transferable securities (a “UCITS”) within the meaning of
Article 1(2) of the EC Directive 85/611 of December 20, 1985. The Fund is
managed in the interest of its co-owners (the ‘“Shareholders”) by Alliance
Capital (Luxembourg) S.A. (the “Management Company”), a company organ-
ized under the laws of the Grand Duchy of Luxembourg and having its
registered office in Luxembourg. The assets of the Fund, including the assets of
the Portfolio, are separate from those of the Management Company. All actions
referred to herein as being performed by the Fund or the Portfolio will be
performed by the Management Company or its agents on behalf of the Fund or
the Portfolio.

The investment objective of the Portfolio is to achieve long-term capital growth
by investing primarily in securities of large, well-established, high quality “blue
chip” U.S. companies that are determined by Alliance Capital Management
L.P. (the “Investment Manager”) to be undervalued.

The Investment Manager believes that, over time, a company’s stock price will
come to reflect its intrinsic economic value. The Investment Manager’s funda-
mental value approach to equity investing generally defines value by reference to
the relationship between a security’s current price and its intrinsic economic
value as measured by long-term earnings prospects. Within the U.S. market,
this approach seeks to identify, in the first instance, a universe of securities that
are considered to be undervalued because they are attractively priced relative to

their future earnings power.

Within the value investment framework, the Portfolio intends to invest
substantially all of its assets in equity securities of U.S. companies, and under
normal market conditions the Portfolio typically expects to invest at least 80% of
its total assets in such securities. The Portfolio will invest primarily in a
diversified portfolio of approximately 70 — 90 equity securities of established
U.S. companies under normal market conditions.

The Portfolio may also invest up to 15% of its total assets in securities of non-
U.S. companies.

The Portfolio will invest primarily in common and preferred stocks, but may
also invest in warrants and convertible securities of U.S. and non-U.S. issuers,
including sponsored or unsponsored American Depository Receipts (“ADRs”)
and Global Depository Receipts (“GDRs”) or their equivalent.

A “U.S. company” is a company that (i) is organized and conducting business
in the United States, or (ii) derives a majority of its revenue from business in the

United States, or (iii) is primarily listed on a U.S. stock exchange.

The Portfolio may seek to hedge against securities market and currency
fluctuations through the use of listed futures and options and over-the-counter
(“OTC”) derivatives, including swaps, options and currency transactions.
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The Offering

Distributions

Investment Manager

There can be no assurance that the Portfolio’s investment objective will be
achieved. The Portfolio should be considered as a vehicle for diversification and
not as a balanced investment program. See “Special Considerations and Risks.”

The Fund is offering through this Offering Circular Class I shares of the
Portfolio (the *“Shares”). During the Initial Offering Period (as defined herein),
the Shares will be offered at an offering price of $10 per Share or the Euro
equivalent thereof as determined on the third Business Day (as defined herein)
preceding the last day of the Initial Offering Period, plus a sales charge, and
thereafter, the Shares will be offered at their Net Asset Value in Dollars and
Euros, as the case may be, on each bank business day in Luxembourg (a
“Valuation Date”) plus a sales charge. The Shares are offered with no
contingent deferred sales charge or distribution or shareholder servicing fees, but
are subject to a dealer mark-up, not to exceed 3.00% of the amount invested.
The minimum initial investment is $1,000,000 or €1,000,000. The Shares will
be offered on a continuous basis by ACM Fund Distributors (the “Distribu-
tor”), and through dealers authorized by the Distributor. See “Issue and Sale of
Shares.”

The initial offering period will end on April 24, 2001, unless terminated earlier
by the Management Company, or unless extended for any and all subscribers
(the “Initial Offering Period”). Payment for Shares subscribed for during the
Initial Offering Period will be required to be made as described herein under
“Issue and Sale of Shares.” Following the Initial Offering Period, the Shares
will be offered on a continuous basis by the Distributor, and through dealers
authorized by the Distributor. See “Issue and Sale of Shares.”

The Management Company may, at its sole discretion, pay distributions to
Shareholders. The Management Company currently does not intend to pay
dividends with respect to the Shares. Therefore, any net income and net realized
profits attributable to the Shares will be reflected in the respective net asset value
of the Shares.

Alliance Capital Management L.P., a Delaware limited partnership, has been
appointed as the investment manager for the Portfolio pursuant to the terms of
an Investment Management Agreement between the Management Company
on behalf of the Portfolio and the Investment Manager. The Investment
Manager is a leading global investment adviser supervising client accounts with
assets as of December 31, 2000, totaling approximately $454 billion. The
Investment Manager has thirteen offices in the United States. Subsidiaries of
the Investment Manager operate out of offices in Australia, Bahrain, Canada,
Egypt, France, Germany, India, Japan, Luxembourg, Russia, Singapore, South
Africa, Spain, Turkey and the United Kingdom, and affiliate offices are located
in Austria, Brazil, Korea, Hong Kong, Taiwan, and other locations around the
globe. The Investment Manager and its subsidiaries employ approximately
4,000 persons worldwide. The Investment Manager is an indirect subsidiary of
AXA Financial, Inc. (“AXA Financial ), which in turn is an indirect subsidiary
of AXA, a French company. See “Management and Administration.”

On October 2, 2000, the Investment Manager completed the acquisition of the
business of Sanford C. Bernstein Inc. (“Bernstein”). Through its Bernstein
Investment Research and Management unit, the Investment Manager provides
value style asset management services to individuals and institutions. Formed in
1967 to manage private accounts, Bernstein later expanded into institutional
investment management, with over $85 billion under management for individu-

als and institutions as of the date of the acquisition.
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Redemption and Transfer of Shares

Fees and Expenses

Restrictions on Ownership

Special Considerations and Risks

Shares may be presented to the Fund for redemption on any Valuation Date at
their then current Net Asset Value. See “Redemption and Transfer of Shares.”

Except as set forth below under the heading *“Restrictions on Ownership,” the
Shares are freely transferable.

Class 1
Initial Sales Charge* Up to 3.00%
Management Fee** 0.10%
Investment Management Fee™* 0.95%
Distribution Fee None
Shareholder Servicing Fee None
Contingent Deferred Sales Charge None

* As a percentage of amount invested.

** As a percentage of average daily Net Asset Value.

State Street Bank Luxembourg S.A., as administrative agent and custodian, and
ACM Global Investor Services S.A., as registrar and transfer agent, are entitled
to receive out of the assets of the Portfolio a fee in accordance with the usual
practice in Luxembourg. The Portfolio also bears all of its other expenses. See
“Issue and Sale of Shares” and “Fees and Expenses.”

Pursuant to its powers as set forth in the Management Regulations, the
Management Company has resolved to restrict or prevent the ownership of
Shares by any ““United States Person.” The Management Company has defined
“United States Person” as “a citizen or resident of the United States of
America, its territories or possessions or any area subject to its jurisdiction,
including any corporation, partnership or other entity created or organized
under the laws of the United States or any political subdivision thereof, or any
estate other than an estate the income of which from sources outside of the
United States (which is not effectively connected with a trade or business within
the United States) is not includible in gross income for United States federal
income tax purposes or any trust if a court within the United States is able to
exercise primary supervision over the trust and one or more United States
fiduciaries have the authority to control all substantial decisions of the trust.”
See “Restrictions on Ownership.”

An investment in the Portfolio involves certain special considerations and risks
which potential investors should carefully consider prior to making any invest-
ment decision to buy Shares. An investment in Shares of the Portfolio may not
be appropriate for all investors and should not be considered as a complete

investment program. See “‘Special Considerations and Risks.”




Tur PorTroLiO

ACM BERNSTEIN VALUE INVESTMENTS — AMERI-
CAN VALUE PORTFOLIO is a portfolio of ACM Bern-
stein Value Investments, which is a mutual investment
tund (fonds commun de placement) organized under the
laws of the Grand Duchy of Luxembourg as an unincor-
porated co-proprietorship of its securities. The Fund
qualifies as a UCITS within the meaning of Article 1(2)
of the EC Directive 85/611 of December 20, 1985. The
Portfolio is denominated in Dollars. The Fund, including
the Portfolio, is managed in the interest of its Sharehold-
ers by the Management Company in accordance with
the Fund’s Management Regulations, as amended from
Informa-

time to  time. See  “General

tion — Management Regulations.” The assets of the
Fund, including the assets of the Portfolio, are separate
from those of the Management Company. All actions
referred to herein as being performed by the Fund or the
Portfolio will be performed by the Management Com-
pany or its agents on behalf of the Fund or the Portfolio.

The Fund is structured as an ‘“‘umbrella fund”
comprising separate pools of assets (each, a “portfolio”).
As of the date hereof, the Fund also offers shares in the
following portfolios of ACM Bernstein Value Invest-
ments: European Value Portfolio and Global Value
Portfolio.

InvestMENT OBJjEcTIVE AND PoOLICIES

The investment objective of the Portfolio is to achieve
long-term capital growth by investing primarily in securi-
ties of large, well-established, high quality “blue chip”
U.S. companies that are determined by the Investment

Manager to be undervalued.

The Investment Manager believes that, over
time, a company’s stock price will come to reflect its
intrinsic economic value. The Investment Manager’s
fundamental value approach to equity investing generally
defines value by reference to the relationship between a
security’s current price and its intrinsic economic value as
measured by long-term earnings prospects. Within the
U.S. market, this approach seeks to identify, in the first
instance, a universe of securities that are considered to be
undervalued because they are attractively priced relative
to their future earnings power.

Within the value investment framework, the
Portfolio intends to invest substantially all of its assets in
equity securities of U.S. companies, and under normal
market conditions the Portfolio typically expects to invest
at least 80% of its total assets in such securities. The
Portfolio will invest primarily in a diversified portfolio of
approximately 70 —90 equity securities of established

U.S. companies under normal market conditions.

The Portfolio’s investment policies emphasize
investment in companies that are determined by the
Investment Manager to be undervalued, using a disci-
plined value investment process grounded in the Invest-

ment Manager’s research capabilities. From a primary

universe of over 500 U.S. stocks, the Investment Man-
ager identifies equity securities whose current market
prices do not reflect what the Investment Manager

considers to be their intrinsic economic value.

The Investment Manager’s substantial research
team of company and industry analysts prepares its own
earnings estimates and financial models for each com-
pany analyzed. The Investment Manager identifies and
quantifies the critical variables that control a business’s
performance and analyzes the results in order to forecast
each company’s long-term prospects and expected returns
including earnings growth, prospective cash flows, divi-
dend growth and growth in book value. As one of the
largest multi-national investment firms, the Investment
Manager has access to considerable information concern-
ing all of the companies followed, an in-depth under-
standing of the products, services, markets and
competition of these companies, and a good knowledge
of the management of most of the companies in its

research universe.

The Investment Manager carefully reviews the
research process to be sure that the analysts have appro-
priately considered key issues facing each company, that
forecasts of a company’s future are compatible with its
history, and that all forecasts use consistent analytic
frameworks and economic assumptions. The Investment
Manager then ranks, at least weekly, each of the compa-
nies in its U.S. research universe in the relative order of
disparity between their intrinsic economic value and their

stock prices, with companies with the greatest disparities




receiving the highest rankings (z.e., being considered the
most undervalued), to arrive at a quantitatively screened
list of 150 favored U.S. value stocks. From the list of 150,
the Investment Manager constructs the portfolio of
approximately 70-90 companies under normal market
conditions, substantially all of which will rank in the top
three deciles of the Investment Manager's valuation

model.

Not every security deemed undervalued is sub-
sequently purchased by the Portfolio; undervalued securi-
ties are further analyzed before being added to the
Portfolio. The Investment Manager considers aggregate
portfolio characteristics when deciding how much of
each security to purchase for the Portfolio. The Invest-
ment Manager builds valuation and risk models to ensure
that the Portfolio is constructed to obtain an effective
balance of risk and return. By evaluating overall sector
concentration, degree of undervaluation and other subtle
similarities among investments, the Investment Manager
seeks to minimize overall Portfolio volatility by favoring
those top ranked securities that also tend to diversify the
Portfolio’s risk.

The Investment Manager recognizes that the
perception of what is a “value” stock is relative and that
factors considered in determining whether a stock is a
“value” stock may, and often will, have differing relative
significance in different phases of an economic market
cycle. The Portfolio does not intend to concentrate in
any particular business or industries. Rather the Portfolio
will look to add value primarily through its stock selec-
tion process rather than through allocation by industry.

A disparity between a company’s current stock
price and the assessment of intrinsic value can arise, at
least in part, as a result of adverse, short-term market
reactions to recent events or trends. In order to reduce
the risk that an undervalued security will be purchased
before such an adverse market reaction has run its course,
the Investment Manager also monitors analysts’ earn-
ings-estimate revisions so as to better time new purchases

and sales of securities.

The Portfolio may also invest up to 15% of its

total assets in securities of non-U.S. companies.

The Portfolio will invest primarily in common
and preferred stocks, but may also invest in warrants and
convertible securities of U.S. or non-U.S. issuers, includ-
ing sponsored or unsponsored ADRs and GDRs or their

equivalent.

A “US. company” is a company that (i) is
organized and conducting business in the United States,

or (i) derives a majority of its revenue from business in

the United States, or (iii) is listed primarily on a U.S.

stock exchange.

The Portfolio may invest up to 10% of its total
assets in securities for which there is no ready market.

The Portfolio may seek to hedge against securi-
ties market and currency fluctuations through the use of
listed futures and options, and OTC derivatives, includ-

ing swaps, options and currency transactions.

There can be no assurance that the Portfolio’s
investment objective will be achieved. The Portfolio
should be considered a vehicle for diversification and not
as a balanced investment program. See “Special Consid-
erations and Risks.”

Types of Investments

The following specific types of investments in which the
Portfolio may invest are merely illustrative and should not
be construed as limiting the Portfolio’s ability to invest in
other types of securities discussed more generally above.
The ability of the Portfolio to invest in any of the
instruments or securities discussed herein is subject to the
limitations contained in Appendix A.

Equity Securities. 'The equity securities in
which the Portfolio will invest include common stock,
preferred stock, securities convertible into common stock
or preferred stock and equity interests in partnerships,
trusts or other types of equity securities that qualify as

transferable securities.

ADRs and GDRs. ADRs are depositary
receipts typically issued by a U.S. bank or trust company
that evidence ownership of underlying securities issued
by a non-U.S. corporation. GDRs and other types of
depositary receipts are typically issued by non-U.S. banks
or trust companies and evidence ownership of underlying
securities issued by a company which may or may not be
a U.S. corporation.

Conwertible Securities. Convertible securities
include bonds, debentures, corporate notes and preferred
stocks that are convertible into common stock. Prior to
conversion, convertible securities have the same general
characteristics as nonconvertible debt securities, which
provide a stable stream of income with generally higher
yields than those of equity securities of the same or
similar issuers. The price of a convertible security will
normally vary with changes in the price of the underlying
stock, although the higher yield tends to make the
convertible security less volatile than the underlying
common stock. As with debt securities, the market value
of convertible securities tends to decline as interest rates

increase and increase as interest rates decline. While




convertible securities generally offer lower interest or
dividend yields than nonconvertible debt securities of
similar quality, they enable investors to benefit from
increases in the market price of the underlying common
stock.

Rights and Warrants. 'The Portfolio will invest
in rights or warrants only if the underlying equity
securities themselves are deemed appropriate by the
Investment Manager for inclusion in the Portfolio.
Rights and warrants entitle the holder to buy equity
securities at a specific price for a specific period of time.
Rights are generally issued to existing shareholders of an
issuer and in some countries are referred to as “preferen-
tial subscription rights.” Rights are similar to warrants
except that they have a substantially shorter duration.
Rights and warrants may be considered more speculative
than certain other types of investments in that they do
not entitle a holder to dividends or voting rights with
respect to the underlying securities nor do they represent
any rights in the assets of the issuing company. The value
of a right or warrant does not necessarily change with the
value of the underlying security, although the value of a
right or warrant may decline because of a decrease in the
value of the underlying security, the passage of time or a
change in perception as to the potential of the underlying
security, or any combination thereof. If the market price
of the underlying security is below the exercise price set
forth in the warrant on the expiration date, the warrant
will expire worthless. Moreover, a right or warrant ceases
to have value if it is not exercised prior to the expiration
date.

Equity-Linked Debt Securities. Equity-linked
debt securities are securities with respect to which the
amount of interest and/or principal that the issuer thereof
is obligated to pay is linked to the performance of a
specified index of equity securities. Such amount may be
significantly greater or less than payment obligations in
respect of other types of debt securities. Adverse changes
in equity securities indices and other adverse changes in
the securities markets may reduce payments made under,
and/or the principal of, equity-linked debt securities held
by the Portfolio. Furthermore, as with any debt securities,
the values of equity-linked debt securities will generally
vary inversely with changes in interest rates. The Portfo-
lio’s ability to dispose of equity-linked debt securities will
depend on the availability of liquid markets for such
securities. Investment in equity-linked debt securities
may be considered to be speculative. As with other
securities, the Portfolio could lose its entire investment in
equity linked debt securities.

Illiquid ~ Securities. 'The Portfolio will not
maintain more than 10% of its net assets (taken at
market value) in illiquid securities. For this purpose,
illiquid securities include, among others (a) direct place-
ments or other securities which are subject to legal or
contractual restrictions on resale or for which there is no
readily available market (e.g,, trading in the security is
suspended or, in the case of unlisted securities, market
makers do not exist or will not entertain bids or offers),
(b) over-the-counter options purchased or written by the
Portfolio and all assets used to cover written OTC
options, and (c) repurchase agreements not terminable

within seven days.

Temporary Investments.  For temporary defen-
sive purposes, the Portfolio may vary from its investment
policy during periods in which conditions in securities
markets or other economic or political conditions war-
rant. The Portfolio may reduce its position in equity
securities and increase its position in debt securities,
which may include short-term U.S. government securi-
ties and Dollar or non-Dollar-denominated or other
short-term fixed income securities issued or guaranteed
by governmental entities of any member state of the
OECD, or by European, U.S. or multinational compa-
nies or supranational organizations rated AA or better by
Standard & Poor’s, a division of The McGraw-Hill
Companies, Inc. (“S&P”’) or Aa or better by Moody’s
Investors Service, Inc., (“Moody’s”), or the equivalent
thereof by at least one internationally recognized rating
organization, or if not so rated, determined by the
Investment Manager to be of equivalent investment
quality. The Portfolio may also hold ancillary liquid
assets comprised of cash and money market instruments
issued or guaranteed by such highly rated institutions
provided their maturity is less than 120 days.

The Portfolio may also at any time temporarily
invest funds awaiting reinvestment or held as reserves for
dividends and other distributions to shareholders in

money market instruments referred to above.

Additional Investment Policies

The Portfolio may, for the purpose of efficient portfolio
management and to hedge against market risks, engage
in various portfolio strategies subject to the restrictions
set forth in the Fund’s Management Regulations (see
Appendix A), including those described below. Such
transactions in which the Portfolio may engage include
transactions in financial futures contracts and options
thereon. The Portfolio may also engage in transactions in
options on portfolio securities. The Portfolio may seek to
hedge its investments against currency fluctuations which




are adverse to the Dollar, the currency in which the
Portfolio is denominated, by utilizing currency options,
futures contracts and forward foreign exchange contracts
(commonly referred to as ““derivatives”). The Portfolio
may not enter into such transactions for the purposes of
speculation. Use of these transactions involves certain
risks and there can be no assurance that the objective
sought to be obtained from the use of such instruments
will be achieved. See “Special Considerations and
Risks.”

Options.
option, upon payment of a premium, the right to deliver

An option gives the purchaser of the

to (in the case of a put) or receive from (in the case of a
call) the writer of such option a specified amount of a
security on or before a fixed date at a predetermined
price. A call option written by the Portfolio is ““covered”
if the Portfolio owns the underlying security, has an
absolute and immediate right to acquire that security it
holds, or holds a call option on the underlying security
with an exercise price equal to or less than that of the call
option it has written. A put option written by the
Portfolio is covered if the Portfolio holds a put option on
the underlying securities with an exercise price equal to

or greater than that of the put option is has written.

In purchasing an option, the Portfolio would be
in a position to realize a gain if, during the option period,
the price of the underlying security increased (in the case
of a call) or decreased (in the case of a put) by an amount
in excess of the premium paid; otherwise the Portfolio
would experience a loss equal to the premium paid for

the option.

If an option written by the Portfolio were
exercised, the Portfolio would be obligated to purchase
(in the case of a put) or sell (in the case of a call) the
underlying security at the exercise price. The risk
involved in writing an option is that, if the option were
exercised, the underlying security would then be pur-
chased or sold by the Portfolio at a disadvantageous price.
These risks could be reduced by entering into a closing
transaction (z.e., by disposing of the option prior to its
exercise). The Portfolio retains the premium received
from writing a put or call option whether or not the
option is exercised. The writing of covered call options
could result in increases in the Portfolio turnover rate,
especially during periods when market prices of the
underlying securities appreciate.

The Portfolio will not write uncovered call
options. The Portfolio will not write a call option if more
than 10% of the Portfolio’s net assets would be commit-
ted to call options that at the time of sale have a
remaining term of more than 100 days. No option will

be purchased or sold unless it is quoted on a stock
exchange or dealt in on a regulated market and provided,
immediately after its acquisition, the aggregate of the
acquisition prices of all options held by the Portfolio (in
terms of premiums paid) does not exceed 15% of the net
assets of the Portfolio.

Options on Securities Indices. An option on a
securities index is similar to an option on a security
except that, rather than the right to take or make delivery
of a security at a specified price, an option on a securities
index gives the holder the right to receive, upon exercise
of the option, an amount of cash if the closing level of
the chosen index is greater than (in the case of a call) or
less than (in the case of a put) the exercise price of the

option.

Futures Contracts and Options on Futures Con-
tracts. A “sale” of a futures contract means the acquisi-
tion of a contractual obligation to deliver the securities or
foreign currencies or other commodity called for by the
contract at a specified price on a specified date. A
“purchase” of a futures contract means the incurring of
an obligation to acquire the securities, foreign currencies
or other commodity called for by the contract at a
specified price on a specified date. The purchaser of a
futures contract on an index agrees to take or make
delivery of an amount of cash equal to the differences
between a specified multiple of the value of the index on
the expiration date of the contract (“current contract
value”’) and the price at which the contract was originally
struck. No physical delivery of the securities underlying
the index is made.

Options on futures contracts written or pur-
chased by the Portfolio will be traded on U.S. or foreign
exchanges or over-the-counter. These investment tech-
niques will be used only to hedge against anticipated
future changes in market conditions and interest or
exchange rates which otherwise might either adversely
affect the value of the securities held by the Portfolio or
adversely affect the prices of securities which the Portfo-
lio intends to purchase at a later date.

Options on Foreign Currencies. As in the case
of other kinds of options, the writing of an option on a
foreign currency constitutes only a partial hedge, up to
the amount of the premium received, and the Portfolio
could be required to purchase or sell foreign currencies at
disadvantageous exchange rates, thereby incurring losses.
The purchase of an option on a foreign currency may
constitute an effective hedge against fluctuations in
exchange rates although, in the event of rate movements

adverse to the Portfolio’s position, it may forfeit the
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entire amount of the premium plus related transaction

costs.

Forward Foreign Currency Exchange Contracts.
The Portfolio may purchase or sell forward contracts to
minimize the risk to it from adverse changes in the
relationship between the Dollar and other currencies. A
forward contract is an obligation to purchase or sell a
specific currency for an agreed price at a future date, and

is individually negotiated and privately traded.

The Portfolio may enter into a forward con-
tract, for example, when it enters into a contract for the
purchase or sale of a security denominated in a foreign
currency in order to “lock in” the Dollar price of the
security (“‘transaction hedge”). The Portfolio will not
engage in transaction hedges with respect to the currency
of a particular country to an extent greater than the
aggregate amount of the Portfolio’s transactions in that
currency. When the Portfolio believes that a foreign
currency may suffer a substantial decline against the
Dollar, it may enter into a forward sale contract to sell an
amount of that foreign currency approximating the value
of some or all of the Portfolio’s investments denominated
in such foreign currency, or when the Portfolio believes
that the Dollar may suffer a substantial decline against a
foreign currency, it may enter into a forward purchase
contract to buy that foreign currency for a fixed dollar
amount (“position hedge”). The Portfolio will not posi-
tion hedge with respect to the currency of a particular
country to an extent greater than the aggregate market
value (at the time of making such sale) of the securities
held in its portfolio denominated or quoted in that
particular foreign currency. Instead of entering into a
position hedge, the Portfolio may, in the alternative,
enter into a forward contract to sell a different foreign
currency for a fixed Dollar amount where the Portfolio
believes that the Dollar value of the currency to be sold
pursuant to the forward contract will fall whenever there
is a decline in the Dollar value of the currency in which
portfolio securities of the Portfolio are denominated
(“cross-hedge”). Unanticipated changes in currency
prices may result in poorer overall performance for the
Portfolio than if it had not entered into such forward

contracts.

Hedging against a decline in the value of a
currency does not eliminate fluctuations in the prices of
portfolio securities or prevent losses if the prices of such
securities decline. Such transactions also preclude the
opportunity for gain if the value of the hedged currency
should rise. Moreover, it may not be possible for the
Portfolio to hedge against a devaluation that is so
generally anticipated that the Portfolio is not able to

contract to sell the currency at a price above the devalua-

tion level it anticipates.

Forward Commitments. Forward commit-
ments for the purchase or sale of securities may include
purchases on a “when-issued”” basis or purchases or sales
on a “delayed delivery” basis. In some cases, a forward
commitment may be conditioned upon the occurrence of
a subsequent event, such as approval and consummation
of a merger, corporate reorganization or debt restructur-

ing (i.e., a “when, as and if issued”” trade).

When forward commitment transactions are
negotiated, the price is fixed at the time the commitment
is made, but delivery and payment for the securities take
place at a later date. Normally, the settlement date occurs
within two months after the transaction, but settlements
beyond two months may be negotiated. Securities pur-
chased or sold under a forward commitment are subject
to market fluctuation, and no interest or dividends accrue
to the purchaser prior to the settlement date. At the time
the Portfolio intends to enter into a forward commit-
ment, it records the transaction and thereafter reflects the
value of the security purchased or, if a sale, the proceeds
to be received, in determining its net asset value. Any
unrealized appreciation or depreciation reflected in such
valuation of a “‘when, as and if issued”” security would be
canceled in the event that the required conditions did not
occur and the trade was canceled.

The use of forward commitments enables the
Portfolio to protect against anticipated changes in interest
rates and prices. For instance, in periods of rising interest
rates and falling bond prices, the Portfolio might sell
securities in its portfolio on a forward commitment basis
to limit its exposure to falling prices. In periods of falling
interest rates and rising bond prices, the Portfolio might
sell a security in its portfolio and purchase the same or a
similar security on a when-issued or forward commit-
ment basis, thereby obtaining the benefit of currently
higher cash yields. However, if the Investment Manager
were to forecast incorrectly the direction of interest rate
movements, the Portfolio might be required to complete
such when-issued or forward transactions at price inferior
to the then current market values. When-issued securities
and forward commitments may be sold prior to the
settlement date, but the Portfolio enters into when-issued
and forward commitments only with the intention of
actually receiving securities or delivering them, as the case
may be. If the Portfolio chooses to dispose of the right to
acquire a when-issued security prior to its acquisition or
dispose of its right to deliver or receive against a forward
commitment, it may incur a gain or loss. Any significant

commitment of the Portfolio’s assets to the purchase of
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securities on a “when, as and if issued” basis may
increase the volatility of the Portfolio’s net asset value. In
the event the other party to a forward commitment
transaction were to default, the Portfolio might lose the
opportunity to invest money at favorable rates or to

dispose of securities at favorable prices.

Standby

commitment agreements commit the Portfolio, for a

Standby ~ Commitment Agreements.

stated period of time, to purchase a stated amount of a
security that may be issued and sold to the Portfolio at
the option of the issuer. The price and coupon of the
security are fixed at the time of the commitment. At the
time of entering into the agreement the Portfolio is paid
a commitment fee, regardless of whether the security
ultimately is issued, typically equal to approximately 0.5%
of the aggregate purchase price of the security the
Portfolio has committed to purchase. The Portfolio will
enter into such agreements only for the purpose of
investing in the security underlying the commitment at a
yield and price considered advantageous to the Portfolio
and unavailable on a firm commitment basis. The Port-
folio will not enter into a standby commitment with a

remaining term in excess of 45 days.

There is no guarantee that a security subject to
a standby commitment will be issued and the value of the
security, if issued, on the delivery date may be more or
less than its purchase price. Since the issuance of the
security underlying the commitment is at the option of
the issuer, the Portfolio will bear the risk of capital loss in
the event the value of the security declines and may not
benefit from an appreciation in the value of the security
during the commitment period if the issuer decides not
to issue and sell the security to the Portfolio.

Currency Swaps.  Currency swaps involve the
individually negotiated exchange by the Portfolio with
another party of a series of payments in specified curren-
cies. A currency swap may involve the delivery at the end
of the exchange period of a substantial amount of one
designated currency in exchange for the other designated
currency. Therefore the entire principal of a currency
swap is subject to the risk that the other party to the
swap will default on its contractual delivery obligations.
The net amount of the excess, if any, of the Portfolio’s
obligations over its entitlements with respect to each
currency swap will be accrued on a daily basis. The
Portfolio will not enter into any currency swap unless the
credit quality of the unsecured senior debt or the claims-
paying ability of the other party thereto is rated in the
highest rating category of at least one internationally
recognized rating organization at the time of entering
into the transaction. If there is a default by the other

party to such a transaction, the Portfolio will have
contractual remedies pursuant to the agreements related

to the transactions.

Repurchase Agreements. A repurchase agree-
ment arises when a buyer purchases a security and
simultaneously agrees to resell it to the vendor at an
agreed-upon future date, normally a date or a few days
later. The resale price is greater than the purchase price,
reflecting an agreed-upon interest rate for the period the
buyer’s money is invested in the security. If a vendor
defaults on its repurchase obligation, the Portfolio would
suffer a loss to the extent that the proceeds from the sale
of the collateral were less than the repurchase price. If a
vendor goes bankrupt, the Portfolio might be delayed in,
or prevented from, selling the collateral for its benefit.
The Investment Manager monitors the creditworthiness
of the vendors with which the Portfolio enters into
repurchase agreements.

Loans of Portfolio Securities. 'The Portfolio may
make secured loans of portfolio securities to brokers,
dealers and financial institutions, provided that cash,
liquid high-grade debt securities issued by any member
state of the OECD or bank letters of credit equal to at
least 100% of the market value of the securities loaned is
deposited and maintained by the borrower with the
Portfolio. The risks in lending portfolio securities, as with
other extensions of credit, consist of possible loss of rights
in the collateral should the borrower fail financially. In
determining whether to lend securities to a particular
borrower, the Investment Manager will consider all
relevant facts and circumstances, including the
creditworthiness of the borrower. While securities are on
loan, the borrower will pay the Portfolio any income
earned thereon and the Portfolio may invest any cash
collateral in portfolio securities, thereby earning addi-
tional income, or receive an agreed upon amount of
income from a borrower who has delivered equivalent
collateral. The Portfolio will have the right to regain
record ownership of loaned securities or equivalent secu-
rities in order to exercise ownership rights such as voting
rights, subscription rights and rights to dividends, interest
or distributions. The Portfolio may pay reasonable find-

ers’, administrative and other fees in connection with a

loan.

General. 'The successful use of the foregoing
investment practices draws upon the Investment Man-
ager’s special skills and experience with respect to such
instruments and usually depends on the Investment
Manager’s ability to forecast price movements, interest
rates or currency exchange rate movements correctly.

Should prices, interest rates or exchange rates move
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unexpectedly, the Portfolio may not achieve the anticipa-
tory benefits of the transactions or may realize losses and
thus be in a worse position than if such strategies had not
been used. Unlike many exchange-traded futures con-
tracts and options on future contracts, there are no daily
price fluctuation limits with respect to certain options
and forward contracts, and adverse market movements
could therefore continue to an unlimited extent over a
period of time. In addition, the correlation between
movements in the prices of futures contracts, options and
forward contracts and movements in the prices of the
securities and currencies hedged or used for cover will not

be perfect and could produce unanticipated losses.

The Portfolio’s ability to dispose of its position
in futures contracts, options and forward contracts
depends on the availability of liquid markets in such
instruments. Markets in options and futures with respect
to a number of types of securities and currencies are
relatively new and still developing, and there is no public
market for forward contracts. It is impossible to predict
the amount of trading interest that may exist in various
types of futures contracts, options and forward contracts.
If a secondary market does not exist with respect to an
option purchased or written by the Portfolio, it might not
be possible to effect a closing transaction in the option
(z.e., dispose of the option) with the result that (i) an
option purchased by the Portfolio would have to be
exercised in order for the Portfolio to realize any profit
and (ii) the Portfolio may not be able to sell currencies or
portfolio securities covering an option written by the
Portfolio until the option expires or it delivers the
underlying security, futures contract or currency upon
exercise. Therefore, no assurance can be given that the
Portfolio will be able to utilize these instruments effec-
tively for the purposes set forth above. Furthermore, the
Portfolio’s ability to engage in options and futures trans-
actions may be limited by tax considerations.

The Portfolio may take

advantage of other investment practices that are not

Future Developments.

currently contemplated for use by the Portfolio or are not
available but may yet be developed, to the extent such
investment practices are consistent with the Portfolio’s
investment objective and legally permissible. Such invest-
ment practices, if they arise, may involve risks that exceed

those involved in the practices described herein.

Management Regulations and Investment
Restrictions

By acquiring Shares in the Portfolio, every Shareholder
approves and fully accepts that the Management Regula-
tions will govern the relationship among the Sharehold-
ers, the Management Company and State Street Bank
Luxembourg S.A. (in such capacity, the “Custodian”).

Subject to the approval of the Custodian, the
Management Regulations may be amended at any time,
in whole or in part. Amendments will become effective
five days after their publication in the Mémorial Recueil
Spécial du Grand Duché de Luxembourg (the “Mémorial”).
The Management Regulations place certain restrictions
and limitations on the Management Company in con-
nection with its operation of the Fund and the Portfolio.

Such restrictions and limitations are set out in Appen-

dix A of this Offering Circular.

The Management Company may from time to
time impose further investment restrictions other than
those set forth in Appendix A as are compatible with or
in the interest of the Shareholders, in order to comply
with the laws and regulations of the countries where the
Shares of the Fund are sold.

SreciarL ConsipeEraTIiONsS AND Risks

The Portfolio engages in a business involving special consid-
erations and risks, including those discussed below. There can
be no assurance that the Portfolios investment objective will
be achieved or that there will be any return of capital, and
investment results may vary substantially on a monthly,
quarterly or annual basis. An investment in the Portfolio

does not represent a complete investment program.

Special Considerations Associated with an
Investment in the Portfolio

Currency.  Investments that are denominated in a par-
ticular currency are subject to the risk that the value of
such currency will change in relation to one or more
other currencies. Among the factors that may affect
currency values are trade balances, the level of short-term

interest rates, differences in relative values of similar
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assets in different currencies, long-term opportunities for
investment and capital appreciation and political devel-
opments. The Investment Manager will take into
account, and may hedge to reduce the risk of, such risks
by investing in foreign currencies, foreign currency
futures contracts and options thereon, forward foreign
currency exchange contracts, or any combination thereof.
The Investment Manager is not obligated to engage in
such currency hedging transactions and may elect to do
so in its sole discretion. Such transactions involve a
significant degree of risk and the markets in which
foreign exchange transactions are effected may be highly
volatile. No assurance can be made that such strategies
will be effective. The Portfolio is not limited in the
percentage of its assets that may be denominated in
currencies other than the Dollar, the currency in which
the Portfolio, including the Shares, is denominated.

Although Dollars are the currency in which the
Portfolio, including the Shares, will be denominated for
accounting purposes, the Fund is offering through this
Offering Circular the Shares for subscription and
redemption in both Dollars and Euros. Therefore, both
the Portfolio and holders of the Shares are subject to
certain additional currency risks. For example, the Port-
folio is subject to the risk of an unfavorable change in the
Dollar/Euro, rate of exchange in respect of Euro sub-
scriptions accepted by the Portfolio on a particular Valua-
tion Date but for which actual Euro subscription
amounts are not received by the Custodian until a
subsequent Valuation Date. In addition, aggregate Euro
subscription amounts invested by the Investment Man-
ager on behalf of the Portfolio in Dollar-denominated
securities will subject the Portfolio to additional currency
risk in respect of redemptions eftected in Euro if the
value of the Dollar has declined relative to the Euro
during the period between which any such Dollar-
denominated security is purchased on behalf of the
Portfolio and subsequently liquidated to effect Euro
redemptions. Also, the Portfolio will be subject to the
risk of a decline in the value of the Dollar relative to the
Euro subsequent to a Euro redemption and prior to the

payment of Euro redemption amounts to the redeeming

shareholder.
Additionally, while the Shares’ Net Asset Val-

ues are quoted in Euros, these values derive from each
Share class’ Dollar Net Asset Value, the currency in
which the Portfolio is denominated, which is converted
at the Dollar/Euro spot rate on each Valuation Date.
Accordingly, the total return in respect of an investment
in the Shares in Euros ultimately realized by a Share-
holder upon redemption will be directly affected, either
positively or negatively, by changes in Euro/Dollar

exchange rates from the date of subscription through the
date of redemption. All expenses related to converting
subscription and redemption amounts into and out of
Dollars and Euros are borne by the Portfolio and attrib-
uted to the Shares.

The Distributor occasionally may arrange for
foreign exchange facilities that allow investors to use
certain currencies other than Dollars and Euros for
subscription and redemption of Shares. Such transactions
are conducted outside of the Fund and at the investor’s
own risk and expense. Investors utilizing such facilities
may be subject to foreign exchange risks related to timing
of settlement upon subscription and changes in exchange

rates during the period of investment in the Fund.

Llliquid Assets.

10% of its net assets in securities for which there is no

ready market. See Section 5 of Appendix A.

The Portfolio may invest up to

In addition, the Portfolio may engage in futures
contracts or options thereon in limited circumstances,
and such instruments may also be subject to illiquid
situations when market activity decreases or when a daily
price fluctuation limit has been reached. Most futures
exchanges limit fluctuations in futures contract prices
during a single day by regulations referred to as “daily
limits.” During a single trading day no trades may be
executed at prices beyond the daily limit. Once the price
of a futures contract has increased or decreased to the
limit point, positions can neither be taken nor liquidated.
Futures prices have occasionally moved the daily limit for
several consecutive days with little or no trading. Similar
occurrences could prevent the Portfolio from promptly
liquidating unfavorable positions and, therefore, result in

losses to the Portfolio and corresponding decreases in the

Net Asset Value per Share.

Certain  over-the-counter instruments, for
which there will be limited liquidity, will be valued for
purposes of calculating net asset value based upon an
average of prices taken from at least two major primary
dealers. These prices will affect the price at which Shares
may be redeemed or purchased. Such valuation may not
be realized upon sale by the Portfolio.

Use of Derivatives. 'While the judicious use of
derivatives by experienced investment advisers such as the
Investment Manager can be beneficial, derivatives also
involve risks different from, and, in certain cases, greater
than, the risks presented by more traditional investments.
The following is a general discussion of important risk
factors and issues concerning the use of derivatives that

investors should understand before investing in the

Portfolio.
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o Market Risk— This is the general risk
attendant to all investments that the value of
a particular investment will change in a way
detrimental to the Portfolio’s interest.

Management Risk— Derivative products are
highly specialized instruments that require
investment techniques and risk analyses dif-
ferent from those associated with stocks and
bonds. The use of a derivative requires an
understanding not only of the underlying
instrument but also of the derivative itself,
without the benefit of observing the perform-
ance of the derivative under all possible mar-
ket conditions. In particular, the use and
complexity of derivatives require the mainte-
nance of adequate controls to monitor the
transactions entered into, the ability to assess
the risk that a derivative adds to the Portfolio
and the ability to forecast price, interest rate
or currency exchange rate movements

correctly.

Credit Risk — This is the risk that a loss may
be sustained by the Portfolio as a result of the
failure of another party to a derivative (usually
referred to as a “‘counterparty”’) to comply
with the terms of the derivative contract. The
credit risk for exchange-traded derivatives is
generally less than for privately negotiated
derivatives, since the clearing house, which is
the issuer or counterparty to each exchange-
traded derivative, provides a guarantee of
performance. This guarantee is supported by
a daily payment system (i.e., margin require-
ments) operated by the clearing house in
order to reduce overall credit risk. For pri-
vately negotiated derivatives, there is no simi-
lar clearing agency guarantee. Therefore, the
Investment Manager will consider the
creditworthiness of each counterparty to a
privately negotiated derivative in evaluating
potential credit risk.

Liquidity Risk — Liquidity risk exists when a
particular instrument is difficult to purchase
or sell. If a derivative transaction is particu-
larly large or if the relevant market is illiquid
(as is the case with many privately negotiated
derivatives), it may not be possible to initiate
a transaction or liquidate a position at an
advantageous price.

Leverage Risk — Since warrants, options and

many derivatives (to the extent utilized) have

a leverage component, adverse changes in the
value or level of the underlying asset, rate or
index can result in a loss substantially greater
than the amount invested in the warrant,
option or derivative itself. In the case of
swaps, the risk of loss generally is related to a
notional principal amount, even if the parties
have not made any initial investment. Certain
derivatives have the potential for unlimited
loss, regardless of the size of the initial

investment.

Other Risks — Other risks in using derivatives
include the risk of mispricing or improper
valuation of derivatives and the inability of
derivatives to correlate perfectly with underly-
ing assets, rates and indices. Many deriva-
tives, in particular privately negotiated
derivatives, are complex and often valued
subjectively. Improper valuations can result in
increased cash payment requirements to
counterparties or a loss of value to the Portfo-
lio. Derivatives do not always perfectly or
even highly correlate or track the value of the
assets, rates or indices they are designed to
track. Consequently, the Portfolio’s use of
derivatives may not always be an effective
means of, and sometimes could be counter-
productive to, furthering the Portfolio’s
investment objective.

Lack of Operating History. The Portfolio is
recently formed and has no operating history.

Special Considerations Associated with an
Investment in the Fund

No Payment of Additional Taxes or Assessments. Each
holder of Shares will assume and be responsible to the
proper governmental or regulatory authority for any and
all taxes of any jurisdiction or governmental or regulatory
authority, including, without limitation, any state or local
taxes or other like assessments or charges that may be
applicable to any payment in respect of the Shares made
by the Fund, the Management Company or State Street
Bank Luxembourg S.A. (in such capacity, the “Admin-
istrative Agent”). Neither the Fund, the Management
Company nor the Administrative Agent will pay any
additional amounts to shareholders to reimburse them for
any tax, assessment or charge required to be withheld or
deducted from payments on the Shares by the Fund, the
Management Company or the Administrative Agent.
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Neither the Fund, the Management Company nor the
Administrative Agent will be responsible for the payment
of any additional amount of withholding tax which may
become payable due to an increase in any applicable
withholding tax rates.

Conflicts of Interest. Potential investors should
be aware that there may be situations in which the
Investment Manager or its affiliates (which includes the
Management Company) (“Interested Parties”) could
encounter a conflict of interest in connection with the
Fund. Subject as mentioned below, the Investment
Manager will, in such event, have regard to its obliga-
tions under the Investment Management Agreement
and, in particular, to its obligations to act in the best
interests of the Fund, so far as practicable having regard
to its obligations to other clients, when undertaking any
investments where potential conflicts of interest may
arise. Should a conflict of interest arise, the Investment
Manager will endeavor to ensure that it is resolved fairly.
Without limitation, these conflicts include the following:

(1) Other Funds. An Interested Party
may make investments for other clients without
making the same available to the Fund. In the
event any investment is made in funds already
managed or advised by the Investment Man-
ager, they will be effected only on terms which
either avoid or make appropriate provision for
double charging of investment management or

advisory fees.

To the extent that the Investment Man-
ager deems it advisable to seek investments for
the Fund and for its other client accounts in the
same security at the same time, the Fund may

not be able to acquire as large an allocation of

such security as it desires, or it may have to pay
a higher price or obtain a lower yield for such
security. Allocation will be made in a manner
deemed equitable by the Investment Manager,
taking into account size of account, amount
purchased or sold and any other factor it may

deem relevant.

(2) Services To Other Clients.  An Inter-
ested Party may enter into financial, banking,
currency, advisory (including corporate finance
advice) or other transactions on an arm’s-length
basis with the Fund or any company in the
investment portfolio of the Fund for which it

may receive and retain fees.

(3) Sales To And From The Fund. An
Interested Party may sell or purchase invest-
ments to or from the Fund, provided that
(i) the sale or purchase is effected on an official
stock exchange or other organized market
where the purchaser or vendor is undisclosed at
the time of the sale or purchase or in other
circumstances where the vendor and purchaser
are not identified to each other; or (ii) the terms
and conditions of any such sale or purchase are
effected on an arm’s-length basis and approved
by the Board before such sale or purchase is
effected.

(4) Transaction With Affiliated Broker/
Dealers.
the normal course of business, utilize the bro-
kerage services of affiliated broker/dealers
including, but not limited to, Sanford C. Bern-
stein & Co., LLC.

The Investment Manager may, in

MANAGEMENT AND ADMINISTRATION

The Management Company

Alliance Capital (Luxembourg) S.A., the principal share-
holder of which is Alliance Capital Management Corpo-
ration of Delaware, a wholly owned, indirect subsidiary
of the Investment Manager, was organized as a société
anonyme under the laws of the Grand Duchy of Luxem-
bourg by notarial deed dated July 31, 1990, and pub-
lished in the Mémorial on November 9, 1990. It has been
incorporated for an undetermined period and its regis-

tered and principal office is at 35, boulevard Prince

Henri, L-1724, Luxembourg. It is registered on the
Luxembourg Commercial Register under No. B 34.405.

The issued capital of the Management Com-
pany is $420,000, divided into 4,200 registered shares
with a par value of $100 each, all of which are fully paid.

The object of the Management Company is
the creation and management of collective investment
undertakings on behalf of their respective shareholders. It
will carry out the administration and management of the
Fund on behalf of the Shareholders, including the
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purchase, sale, subscription and exchange of securities,
and it may exercise all rights related to the Fund’s assets.

In addition to the Fund, the Management
Company currently also manages ACM Global Invest-
ments, ACM Institutional Series, ACM Libor Trust,
ACM Principal Protection Fund, ACM Strategic Invest-
ments, ACM Technology Hedge Investments, ACM
Japan Growth Hedge Investments, ACM Global
Growth Trends II Investments, ACM Japan Growth
Companies Fund, ACM European Diversified Bond
Fund, Andorfons Internacional, Andorfons Internacional
Strategic Funds, Mansurii Doriimu, Mansurii Doriimu

IT and ACM Investor Series.

Investment Manager

Alliance Capital Management L.P., a Delaware limited
partnership with principal offices at 1345 Avenue of the
Americas, New York, New York 10105, U.S.A., has been
appointed as the investment manager for the Portfolio
pursuant to the terms of an Investment Management
Agreement between the Management Company on
behalf of the Portfolio and the Investment Manager. The
Investment Management Agreement may be terminated
by the Management Company on behalf of the Portfolio
or by the Investment Manager upon sixty days’ written
notice to the other.

The Investment Manager is a leading global
investment adviser supervising client accounts with assets
as of December 31, 2000, totaling approximately
$454 billion, of which approximately $91 billion is
managed in value strategies. The Investment Manager
has thirteen offices in the United States. Subsidiaries of
the Investment Manager operate out of offices in Austra-
lia, Bahrain, Canada, Egypt, France, Germany, India,
Japan, Luxembourg, Russia, Singapore, South Africa,
Spain, Turkey and the United Kingdom, and affiliate
offices are located in Austria, Brazil, Korea, Hong Kong,
Taiwan, and other locations around the globe. The
Investment Manager and its subsidiaries employ approxi-

mately 4,000 persons worldwide.

On October 2, 2000, the Investment Manager
completed the acquisition of the business of Bernstein.
Through its Bernstein Investment Research and Man-
agement unit, the Investment Manager provides value
style asset management services to individuals and insti-
tutions. Formed in 1967 to manage private accounts,
Bernstein later expanded into institutional investment
management, with over $85 billion under management
for individuals and institutions as of the date of the
acquisition.

The Investment Manager’s clients are primarily
major corporate employee benefit funds, public employee
retirement systems, investment companies, foundations,
endowment funds and private clients. As of Decem-
ber 31, 2000, there were more than 50 U.S.-registered
investment companies managed by the Investment Man-
ager, comprising over 130 separate investment portfolios.
There were also more than 180 non-U.S. investment
funds and products, comprising over 220 separate invest-
ment portfolios, managed by the Investment Manager
and its affiliates. These investment portfolios currently
have approximately 6.5 million shareholder accounts, in
aggregate. As of December 31, 2000, the Investment
Manager was retained as an investment manager of
employee benefit fund assets for 43 of the Fortune 100

companies.

As of December 31, 2000, Alliance Capital
Management Holding L.P. (“Alliance Holding”)
owned approximately 30% of the outstanding units of
limited partnership interest in the Investment Manager
(“Alliance Units”). Equity interests in Alliance Holding
are traded on the New York Stock Exchange, Inc.
(“NYSE”) in the form of units (‘“Alliance Holding
Units”). Alliance Capital Management Corporation
(“ACMC”), an indirect wholly-owned subsidiary of
AXA Financial, Inc. (“AXA Financial”), is the general
partner of both the Investment Manager and Alliance
Holding. As of December 31, 2000, AXA Financial,
together with ACMC and certain of its other wholly-
owned subsidiaries, beneficially owned approximately 2%
of the outstanding Alliance Holding Units and 53% of
the outstanding Alliance Units. AXA Financial, a Dela-
ware corporation, is a wholly-owned subsidiary of AXA,

a French company.

Administrative Agent and Custodian

State Street Bank Luxembourg S.A. has been appointed
as the administrative agent to the Management Com-
pany pursuant to the terms of an Administration Agree-
ment between the Management Company and the
Administrative Agent (the “Administration Agree-
ment”). In such capacity it is responsible for the general
administrative functions of the Fund required by Luxem-
bourg law, such as the calculation of the Net Asset Value
of the Shares and the maintenance of accounting records.
State Street Bank Luxembourg S.A. also acts as paying
agent of the Fund. Either the Administrative Agent or
the Management Company may terminate the Adminis-
trative Agent’s appointment at any time on giving ninety
days’ written notice.
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State Street Bank Luxembourg S.A. also has
been appointed Custodian of the Fund pursuant to the
terms of a Custodian Agreement between the Manage-
ment Company and the Custodian (the *“Custodian
Agreement”). All cash and securities constituting the
assets of the Fund are held by the Custodian on behalf of
the Shareholders of the Fund. The Custodian may, with
the approval of the Management Company, entrust
banks and financial institutions with the custody of such
assets. The Custodian may hold securities in fungible or
non-fungible accounts with such clearing houses as the
Custodian, with the approval of the Management Com-
pany, may determine. It will have the normal duties of a
bank with respect to the Fund’s deposits of cash and
securities held by it. The Custodian may only dispose of
the assets of the Fund and make payments to third
parties on behalf of the Fund on receipt of instructions
from the Management Company or its appointed agents.
Upon receipt of instructions from the Management
Company, the Custodian will carry out all dispositions of
the Fund’s assets.

Either the Custodian or the Management
Company may terminate the Custodian’s appointment at
any time on giving ninety days’ written notice. In the
case of termination, the Management Company will
appoint a new Custodian. Termination is, however,
subject to the condition that a new Custodian, which is
required to be appointed within two months of the
notice of termination, assumes the responsibilities and

functions of the Custodian under the Management
Regulations. In addition, the Custodian’s appointment
will continue for such further period as may be necessary
for the transfer of all assets of the Fund to the new
Custodian.

The Custodian has assumed its functions and
responsibilities in accordance with Articles 16 and 17 of
the law of March 30, 1988 on collective investment
undertakings.

State Street Bank Luxembourg S.A. maintains
its registered office at 47, boulevard Royal, 1.-2449
Luxembourg, and is a bank organized as a sociézé anonyme
in and under the laws of the Grand Duchy of Luxem-
bourg. As of December 31, 2000, its capital amounted to
approximately LUF 494 million.

Registrar and Transfer Agent

ACM Global Investor Services S.A. (the *“Registrar and
Transfer Agent”) has been appointed to act as registrar
and transfer agent of the Fund pursuant to the terms of a
Registrar and Transfer Agency Agreement between the
Management Company and the Registrar and Transfer
Agent (the “Registrar and Transfer Agency Agree-
ment”). In such capacity, the Registrar and Transfer
Agent is responsible for processing issues, redemptions,
exchanges and transfers of shares of the Fund. The
Registrar and Transfer Agent is an indirect wholly owned
subsidiary of the Investment Manager.

Issue Axp Sare OrF SHARES

General

The Fund is offering Class I Shares of the Portfolio
through this Offering Circular. Although Dollars are the
currency in which the Portfolio, including the Shares,
will be denominated for accounting purposes, the Fund is
offering the Shares for subscription and redemption in
Dollars and Euros. The Shares being offered hereby are
subject to a sales charge. The minimum initial invest-
ment is $1,000,000 or €1,000,000. The minimum initial
investment may be reduced by the Management Com-

pany in its sole discretion.

After the Initial Offering Period, Shares will be
offered at their Net Asset Value in Dollars or Euros, as
the case may be, on each Valuation Date, plus a sales
charge. The Fund does not currently accept telegraphic

transfers, checks, bank drafts or other payment forms in

any currency other than Dollars or Euros.

Pursuant to a Distribution Agreement between
the Management Company and Alliance Fund Distribu-
tors, Inc. (the “Distribution Agreement”), ACM Fund
Distributors, a division of Alliance Fund Distributors,
Inc., acts as the Distributor for the Shares on a best
efforts basis. The Distribution Agreement has an unlim-
ited duration and may be terminated by either party
upon sixty days’ notice. The Distributor may conclude
contractual arrangements with other dealers for the dis-
tribution of Shares outside the United States.

The offering price of the Shares will be availa-
ble for inspection at the registered offices of the Manage-
ment Company and the Distributor.
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The Fund retains the right to offer an addi-
tional class, or additional classes, of shares of the Fund or
the Portfolio. The Fund retains the right to offer only
one class of Shares for purchase by investors in any
particular jurisdiction. In addition, the Fund or the
Distributor may adopt standards applicable to classes of
investors or transactions which permit, or limit invest-
ment to, the purchase of a particular class of Shares.
Investors should consult their financial consultant for
information concerning the class of Shares eligible for
purchase.

Investor Information

In order to comply with the anti-money laundering laws
applicable in Luxembourg, a subscriber must deliver
identification documents (a certified copy of such sub-
scriber’s passport or identification card, or, if a legal
entity, a certified extract of the commercial registry or
companies registry together with appropriate information
about beneficial owners) to the Registrar and Transfer
Agent. Such identification is not required, however, if
the subscription is collected by a sales agent who is
established in a state which has ratified the conclusions of
the report of the Financial Action Task Force on Money
Laundering (“GAFI”) or another jurisdiction which is
subject to customer identification requirements equivalent
to those prescribed in Luxembourg law.

Initial Offering Period

During the Initial Offering Period, the Shares will be
offered at an offering price of $10 per Share or the Euro
equivalent thereof as determined on the third Business
Day preceding the last day of the Initial Offering Period,
plus a sales charge, if applicable. The Initial Offering
Period will end on April 24, 2001, unless terminated
earlier by the Management Company or unless extended
for any and all subscribers.

Purchases After the Initial Offering Period

After the Initial Offering Period, the applicable offering
price for the Shares will be based on the Net Asset Value
per Share in Dollars or Euros, as the case may be,
determined on each Valuation Date following the day on
which the order is received by the Management Com-
pany, or on the Valuation Date if the order is received by
the Management Company by 9:00 a.m., Luxembourg
time, on such day. The applicable offering price for
orders received by the Management Company from the
Distributor or selling dealer after 9:00 a.m., Luxembourg
time, will be based on the Net Asset Value per Share in
Dollars or Euros, as the case may be, on the next

Valuation Date. The Net Asset Value per Share is

determined as of 9:00 a.m., Luxembourg time, on each
Valuation Date. The Net Asset Value per Share will be
expressed in both Dollars and Euros. At the discretion of
the Management Company, the Valuation Date or the
foregoing times may be changed, and additional Valua-
tion Dates and times may be designated. The Manage-
ment Company will notify Shareholders of any change in
the Valuation Date or the foregoing times. In the event
the Management Company has suspended or postponed
the Net Asset Value determination as set forth herein,
the valuation on the next subsequent Valuation Date will
be utilized.

Orders generally will be forwarded to the Man-
agement Company by the Distributor or selling dealer on
the date received, provided the order is received by the
Distributor or dealer prior to such deadline as may from
time to time be established by the office in which the
order is placed. Neither the Distributor nor any dealer is
permitted to withhold placing orders to benefit them-

selves by a price change.

Class | Shares

The maximum dealer mark-up with respect to the
Class I Shares is 3.00% of the amount invested, except as
described below. The Distributor may fully reallow the
amount of the mark-up to dealers with whom it has

agr eements.

If in any country in which the Class I Shares
are offered, local law or practice requires or permits a
lower dealer mark-up than that listed above for any
individual purchase order, the Distributor may sell Shares
and may authorize dealers to sell Shares within such

country with a lower dealer mark-up than the maximum
set forth above.

Issuance and Settlement

Payments for Shares subscribed for during the Initial
Offering Period must be received by the Fund within
three Business Days after the last day of the Initial
Offering Period in the manner directed by the Distribu-
tor or the Fund. Payments for Shares subscribed for after
the Initial Offering Period should accompany the inves-
tor’s subscription application, or, if Shares are subscribed
for and purchased from or through an authorized selling
dealer or the Distributor, such payment should be made
in accordance with such procedures as may be adopted by
such dealer and approved by the Distributor and the
Fund. Different settlement periods may apply in certain
jurisdictions where the Shares are sold. Payment for
Shares purchased directly from the Fund are payable to
the Fund at its account with the Custodian. Whole and
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fractional Shares of the Fund will be issued by the
Management Company, provided payment is made to
the Custodian within such period as the Management
Company may from time to time determine. Certificates
or confirmations will be delivered by the Management
Company, provided payment has been received by the
Custodian.

Payment for Shares may be made in Dollars or
Euros, as the case may be, (i) during the Initial Offering
Period in respect of an offering price of $10 per Share or
the Euro equivalent thereof as determined on the third
Business Day preceding the last day of the Initial Offer-
ing Period plus a sales charge, and (i) thereafter, in
respect of the Shares’ Net Asset Value on each Valuation
Date plus a sales charge. Investors will be required to
provide assurances satisfactory to the Distributor, the
dealer or the Fund indicating that the purchaser is not a
United States Person.

Confirmation Notes and Certificates

A confirmation note is sent to the investor on the
Business Day following the receipt of the investor’s
settlement payment, providing full details of the

transaction.

All Shares are issued in registered form, and the
share register is conclusive evidence of ownership. The
Management Company treats the registered owner of a
Share as the absolute and beneficial owner thereof.
Shares are issued in uncertificated form unless a certifi-
cate is specifically requested at the time of application.
The uncertificated form enables the Fund to effect
redemption instructions without undue delay and conse-
quently the Fund recommends investors to maintain

their Shares in uncertificated form.

Investors are allocated a Shareholder number
on acceptance of their application and this together with
the Shareholder’s personal details are proof of identity.
This Shareholder number should be used for all future
dealings by the Shareholder with the Fund.

If an investor or transferee requests Shares to be
issued in certificated form, a Share certificate is sent
either to him or his nominated agent (at his risk)
normally within 28 days of completion of the registration
process or transfer, as the case may be, of the Shares.

Any changes to the Shareholder’s personal
details, loss of Shareholder number or loss of certificate
must be notified immediately to the Fund in writing.
The Fund reserves the right to require an indemnity or
verification countersigned by a bank, stockholder or other
party acceptable to it before accepting such instructions.

Other Information

All Shares of a class convey, upon issue, the same rights
as to redemptions and distributions. The Net Asset Value
per share of each class of shares may differ as a result of

the different fees assessed on each class of shares.

The Management Company may, at any time
at its discretion, temporarily discontinue, cease indefi-
nitely or limit the issue of Shares to persons or corporate
bodies resident or established in certain countries or
territories. The Management Company may also pro-
hibit certain persons or corporate bodies from acquiring

Shares if such a measure is necessary for the protection of
the Shareholders as a whole and the Fund.

As set forth herein under the heading ““Sus-
pension of Issue, Redemption and Exchange of Shares
and Calculation of Net Asset Value,” the Management
Company may suspend the sale of Shares. In addition,
the Management Company reserves the right to suspend
the sale of Shares in response to conditions in the
securities markets or otherwise. Further, any order may
be rejected by the Distributor or the Management
Company.

The Management Company may redeem at
any time Shares held by Shareholders who are excluded
from purchasing or holding Shares. See ““Restrictions on

Ownership.”

Appitionar Crasses OrF SHARES

In the future, in addition to the Shares, the Fund may
issue shares of other classes of the Portfolio or shares of
other classes related to additional portfolios. By the
addition of further portfolios, investors will be able to
choose between more investment objectives (or securities

denominated in particular currencies) by investing in

different classes of shares within the same investment
vehicle. The ownership of a share of a specific class
related to a particular portfolio affords the shareholder
the opportunity of having his investment spread over the
whole range of those securities held by the Fund which
are attributable to such portfolio. The shares related to
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the Portfolio are divided into Class S Shares, Class A
Shares, Class B Shares, Class C2 Shares, Class I Shares,
Class J Shares and Class AJ Shares. Only the Class I

Shares are being offered pursuant to this Offering Circu-
lar. The Class A Shares, Class B Shares, Class C2

Shares, Class ] Shares, Class AJ Shares and Class S
Shares are, or may be, offered pursuant to separate
offering circulars. All shares of the same class have equal
rights as to dividends and redemptions.

Repevrrion Anp Transrer OrF SHARES

Redemption

Shareholders may redeem their Shares on any Valuation
Date (any such day, a “Redemption Date”) through the
Distributor or any dealer or by transmitting an irrevoca-
ble redemption order via facsimile, telex or mail to the
Management Company or the Registrar and Transfer
Agent at 35, boulevard Prince Henri, 1.-1724, Luxem-
bourg. The redemption order must include the number
of Shares to be redeemed or the amount (in Dollars or
Euros, as the case may be) of Shares to be redeemed and
the Shareholder’s name and account number as registered
with the Fund. Shareholders who have purchased Shares
in a particular currency (either Dollars or Euros) will
receive payment of the redemption price in this same

currency.

The distributors and dealers may transmit
redemption requests to the Fund on behalf of Sharehold-
ers, including share certificates where they have been

issued to the investor.

The redemption price will be equal to the Net
Asset Value per Share in Dollars or Euros, as the case
may be, determined on the applicable Redemption Date,
provided the redemption request is received by the Fund
by 9:00 a.m., Luxembourg time, on such date.

The Management Company will endeavor to
ensure, for any Redemption Date, that an appropriate
level of liquidity is maintained in the Fund so that
redemption of Shares in the Fund may, under normal
circumstances, be made promptly on such date to Share-

holders requesting redemption.

The redemption price may, depending on the
Net Asset Value applicable on the date of redemption, be
higher or lower than the price paid at the time of
subscription.

Payment of the redemption price will be made
by the Custodian or its agents in Dollars or Euros, as the

case may be, not later than three Luxembourg bank
business days after the relevant Redemption Date, pro-
vided that (i) a redemption order has been received by
the Management Company in appropriate form within
the notice period and (ii) the certificates (if issued) for the
Shares to be redeemed have been received by the Man-
agement Company prior to such Redemption Date. A
redemption order is not treated as valid unless it is in
respect of shares for which the issue price has been fully
paid. Payments can be made only to the Shareholder or
broker-dealer of record; third party payments cannot be
made. For fastest service, it is recommended that pay-
ments be made by wire transfer, although payment by
check is also available.

The Management Company may limit the
redemption of Shares in the event the Fund receives on
any Valuation Date requests to redeem more than 10% of
the shares of the Portfolio outstanding on such date, in
which case shares of the Portfolio will be redeemed on a
pro rata basis. Any part of a redemption request to which
effect is not given by reason of the exercise of this power
by or on behalf of the Management Company will be
treated as if a request has been made in respect of the
next Valuation Date and all following Valuation Dates (in
relation to which the Management Company has the
same power) until the original request has been satisfied
in full Any such limitation will be notified to those
Shareholders who have applied for redemption.

In addition, under certain circumstances, the
Management Company may suspend the right of Share-
holders to redeem Shares. See ‘“‘Suspension of Issue,
Redemption and Exchange of Shares and Calculation of
Net Asset Value.”

Transfers

Except as set forth below under the heading “‘Restric-

tions on Ownership,” the Shares are freely transferable.
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DisTriBUTIONS

The Management Company may, at its sole discretion,
pay distributions to Shareholders. The Management
Company does not currently intend to pay dividends

with respect to the Shares. Therefore, any net income
and net realized profits attributable to the Shares will be
reflected in the Net Asset Value of the Shares.

Excuance Or SHARES

Exchange for Shares of Other Portfolios within
ACM Bernstein Value Investments

Class I Shareholders of the Fund have the ability to
exchange their Class I Shares (‘“original Class I Shares”)
of one portfolio for Class I Shares of any other portfolio
within the Fund that offers Class I Shares (‘““new Class I
Shares”) having the same initial sales charge as the
original Class I Shares. A Class I shareholder of any
portfolio within the Fund may exchange his original
Class 1 Shares, without the payment of any sales or
service charge to the Fund, for new Class I Shares of any
other portfolio in an amount equal to the aggregate Net
Asset Value of the original Class I Shares. Presently, the
other portfolios of the Fund that issue Class I Shares are
the Global Value Portfolio and the European Value
Portfolio.

All exchanges will be made in such a manner
that, upon redemption of the Shares received in the
exchange, Shareholders will be paid the redemption price
in the currency in which they have purchased the Shares
that were submitted for exchange, except in cases where
this currency is not used as a redemption currency for the
portfolio concerned. In the latter case, Shareholders will
receive payment of the redemption price in respect of
Shares received in the exchange in a currency used as a

redemption currency for that portfolio.

All exchanges are subject to the minimum
investment requirements and any other applicable terms
set forth in this Offering Circular and the addenda
relating to the individual portfolio within the Fund
whose shares are being acquired.

An exchange is effected at the respective net
asset values of the relevant shares as next determined
following receipt by the portfolio whose shares are being
exchanged of proper instructions and all necessary sup-
porting documents.

Each portfolio of the Fund reserves the right to
reject any order to acquire shares through exchange or

otherwise modify, restrict or terminate the exchange

privilege at any time on 60 days’ notice to Shareholders.

Shareholders who hold their shares through
house or omnibus accounts with brokers should contact
such brokers to determine if such brokers levy any

administrative fees in connection with exchanges.

Transaction costs incurred in respect of an
exchange of Shares of the same class but involving
different currencies will be reflected in the amount of

shares realized by the investor upon exchange.

Exchange for Shares of Other ACM Funds

Shareholders may exchange their Shares for shares of
certain other ACM Funds. Such exchanges are effected
by means of a redemption of the existing Shares and
purchase of the new shares. Exchanges for shares of a
different fund may be made without the sales charges or
commissions depending on the fund and the shares
exchanged. Exchanges must be made only for shares
priced in a like currency. Upon any exchange, the time
period for purposes of calculating any contingent deferred
sales charge due upon redemption will continue to be
based on the date of purchase of the original Shares. For
further information as to the exchange option, Share-
holders should contact the Management Company or
their account representative. Shareholders who hold their
shares through house or omnibus accounts with brokers
should contact such brokers to determine if any adminis-
trative fees in connection with exchanges apply.

Suspension of Right to Exchange Shares

Under certain circumstances, the Management Company
may suspend the right of Shareholders to exchange
Shares. See “Suspension of Issue, Redemption and
Exchange of Shares and Calculation of Net Asset
Value.”
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DeterminaTioNn OF THeE NET AsseT Varve Or SHARES

The Net Asset Value per Share, expressed in both
Dollars, the currency in which the Portfolio, including
the Shares, are denominated, and Euros, will be deter-
mined by the Management Company as of 9:00 a.m.,,
Luxembourg time, on each Valuation Date. To the
extent feasible, investment income, interest payable, fees
and other liabilities (including management fees) will be
accrued daily.

In all cases, the Net Asset Value per Share
expressed in Dollars is determined by dividing the Dollar
value of the total assets of the Portfolio properly allocable
to the Shares less the Dollar value of the liabilities of
such Portfolio properly allocable to the Shares by the
total number of Shares outstanding on the Valuation
Date. To determine the Net Asset Value per Share
expressed in Euros as of such Valuation Date, the Net
Asset Value per Share expressed in Dollars is then
converted into Euros at the relevant Euro/Dollar spot
rate on each Valuation Date. The Net Asset Value per
share of each class of shares may differ as a result of the
different fees assessed on each class of shares.

The assets of the Fund will be valued as

follows:

(a) Securities listed on a stock exchange or
traded on any other regulated market will be valued at
the last available price on such exchange or market or, if
no such price is available, at the mean of the bid and
asked price quoted on such day. If there is no such
market price, or such market price is not representative of
a security’s fair market value, then the security is valued
in a manner determined to reflect its fair value. If a
security is listed on several stock exchanges or markets,

the last available price on the stock exchange or market

which constitutes the main market for such security will

be used;

(b) Securities not listed on any stock exchange
or traded on any regulated market are valued at the mean
between the most recent quoted bid and asked price
provided by the principal market makers. If there is no
such market price, or if such market price is not repre-
sentative of a security’s fair market value, then the
security is valued in a manner determined to reflect its

fair value;

(c) Cash and other liquid assets will be valued
at their face value with interest accrued to the end of the

day; and

(d) Values expressed in a currency other than
Dollars shall be translated to Dollars at the average of the
last available buying and selling price for such currency,

which translation may give rise to a currency gain or loss.

In the event that extraordinary circumstances
render such a valuation impracticable or inadequate, the
Management Company is authorized to follow other
rules prudently and in good faith in order to achieve a
fair valuation of the assets of the Fund.

State Street Bank Luxembourg S.A. has been
appointed by the Management Company to make the
daily determination of Net Asset Value per Share. The
Net Asset Value will be available on each Valuation Date
at or around 12:00 noon, Luxembourg time. The Net
Asset Value is published on each Business Day following
a Valuation Date in the Financial Times, The Wall Street
Journal Europe, The Asian Wall Street Journal, and period-
ically in the Luxemburger Wort.

SusrensioNn Or Issur, Repemprion Anp Excuance OrF SHArRES AND
Carcuration OrF NeT Asser VarLue

The Management Company may temporarily suspend
the determination of Net Asset Value, and consequently
the issue, redemption and exchange of Shares, in any of

the following events:

(a) When one or more stock exchanges or
markets which provides the basis for valuing a substantial
portion of the assets of the Portfolio, or when one or

more foreign exchange markets in the currency in which

a substantial portion of the assets of the Portfolio are
denominated, is closed otherwise than for ordinary holi-

days or if dealings therein are restricted or suspended;

(b) When, as a result of political, economic,
military or monetary events or any circumstances outside
the responsibility and the control of the Management
Company, disposal of the assets of the Portfolio is not
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reasonably or normally practicable without being seri-
ously detrimental to the interests of the Shareholders;

(c) In the case of a breakdown in the normal
means of communication used for the valuation of any
investment of the Portfolio or if, for any reason, the value
of any asset of the Portfolio may not be determined as

rapidly and accurately as required; or

(d) If; as a result of exchange restrictions or
other restrictions affecting the transfer of funds, transac-
tions on behalf of the Portfolio are rendered impractica-
ble or if purchases and sales of the Portfolio’s assets
cannot be effected at normal rates of exchange.

The decision to suspend temporarily the deter-
mination of the Net Asset Value of Shares of the
Portfolio does not necessarily entail the same decision for
the classes of shares of another portfolio, if the assets
within such other portfolio are not affected to the same

extent by the same circumstances.

Suspensions of the calculation of the Net Asset
Value will be published in the manner prescribed for
notices to Shareholders under the heading “General
Information — Shareholders’ Information” if such sus-
pension is likely to exceed 10 days.

Fees Anp ExpeEnsEs

In addition to the sales charge that investors purchasing
Shares may incur, the Fund and the Portfolio are also
subject to on-going fees and expenses. For a discussion of
the sales charge applicable to the Shares, see “Issue and
Sale of Shares.”

The Management Company is entitled to a
management fee with respect to the Portfolio, accrued
daily and payable monthly, at an annual rate of 0.10% of
the average daily Net Asset Value of the Shares.

The Investment Manager is entitled to the
payment of a management fee with respect to the
Portfolio, accrued daily and payable monthly, at an
annual rate of 0.95% of the average daily Net Asset Value
of the Shares. In the event that the Investment Manager
is not acting as Investment Manager for an entire month,
the management fee payable by the Portfolio for such
month will be prorated to reflect the portion of such
month in which the Investment Manager acted as such
under the Investment Management Agreement. The
Investment Manager may reallow a portion of its invest-
ment management fees to distributors, dealers or other
entities that assist the Investment Manager in the per-

formance of its duties or provide services, directly or
indirectly, to the Portfolio or its Shareholders.

Each of the Administrative Agent and Custo-
dian is entitled to receive out of the assets of the Portfolio
a fee in accordance with the usual practice in the Grand
Duchy of Luxembourg. Such fee is a combination of
asset based fees and transaction fees.

The Portfolio bears all of its other expenses,
including, but not limited to, the following:

(a) All taxes which may be due on the assets
and the income of the Portfolio;

(b) The reasonable disbursements and out-of-
pocket expenses (including, without limitation, tele-
phone, telex, cable and postage expenses) incurred by the
Custodian and any custody charges of banks and finan-
cial institutions to which custody of assets of the Portfolio
is entrusted;

(c) Usual banking fees due on transactions
involving securities held in the Portfolio (such fees to be
included in the acquisition price and to be deducted from
the selling price);

(d) The remuneration and out-of-pocket
expenses of the Registrar and Transfer Agent which will
be determined on a graduated basis as a percentage of net
assets, but not less than a stated amount, and will be

payable monthly;

(¢) Legal expenses incurred by the Manage-
ment Company or the Custodian while acting in the
interest of the Shareholders; and

(f) The cost of printing certificates, the cost of
preparing and/or filing the Management Regulations and
all other documents concerning the Portfolio, including
registration statements and prospectuses, offering circu-
lars and explanatory memoranda with all authorities
(including local securities dealers’ associations) having
jurisdiction over the Portfolio and any other costs of
qualifying or registering the Shares of the Portfolio for
offer or sale in any jurisdiction; the cost of preparing, in
such languages as are necessary for the benefit of the
Shareholders, including the beneficial holders of the
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Shares, and distributing annual and semiannual reports
and such other reports or documents as may be required
under the applicable laws or regulations of the above-
cited authorities; the cost of accounting, bookkeeping
and calculating the daily Net Asset Value; the cost of
preparing and distributing public notices to the Share-
holders; lawyers’ and auditor’s fees; the costs incurred
with the admission and the maintenance of the Shares
on the stock exchanges on which they are listed; and all
similar administrative charges, including, unless other-
wise decided by the Management Company, all other
expenses directly incurred in offering or distributing the
Shares, including the printing costs of copies of the
above-mentioned documents or reports, which are uti-
lized by the distributors or dealers of the Shares in the
course of their business activities.

All recurring charges will be charged first
against income, then against capital gains and then
against assets. Expenses attributable to a particular port-
folio are charged to that portfolio, while expenses not

attributable to a specific portfolio will be allocated among
the Fund’s portfolios on such basis as the Board of
Directors of the Management Company determines is
fair and equitable. Different classes of shares within a
portfolio will bear all expenses attributable to that class of
shares, and if expenses of a portfolio are not attributable
to a specific class of shares of such portfolio, such
expenses will be allocated among the classes of shares of
such portfolio on such basis as the Board of Directors of
the Management Company determines is fair and
equitable.

The initial organizational and offering expenses
of the Portfolio are anticipated to be approximately
$315,000.

The Management Company expects the Port-
folio’s annual expense ratio to be comparable to that of
other collective investment undertakings with similar

investment objectives.

RestricTtions ON OwWNERSHIP

Pursuant to its powers as set forth in the Management
Regulations, the Management Company has resolved to
restrict or prevent the ownership of Shares by any
“United States Person.” The Management Company
has defined “United States Person” as “a citizen or
resident of the United States of America, its territories or
possessions or any area subject to its jurisdiction, includ-
ing any corporation, partnership or other entity created
or organized under the laws of the United States or any
political subdivision thereof, or any estate other than an
estate the income of which from sources outside of the
United States (which is not effectively connected with a
trade or business within the United States) is not includi-
ble in gross income for United States federal income tax

purposes or any trust if a court within the United States

is able to exercise primary supervision over the trust and
one or more United States fiduciaries have the authority
to control all substantial decisions of the trust.”

If it shall come to the attention of the Manage-
ment Company at any time that Shares are beneficially
owned by a United States Person, either alone or in
conjunction with any other person, the Management
Company, on behalf of the Fund, may in its discretion
compulsorily repurchase such Shares at their redemption
price as described herein. Not less than ten days after the
Fund gives notice of such compulsory repurchase, the
Shares will be redeemed and Shareholders will cease to
be the owners of such Shares.

TaxaTioN

General

Prospective Shareholders should inform themselves of,
and where appropriate take advice on, the laws and
regulations (such as taxation and exchange controls)

applicable to the subscription, purchase, redemption,

exchange, holding and realization of Shares in the place
of their citizenship, residence, domicile or incorporation.

This advice is based on current law and inter-
pretations thereof on the date of this Offering Circular.
No assurance can be given that applicable tax law and
interpretations thereof will not be changed in the future.




Luxembourg Taxation

The Fund is subject to Luxembourg law in respect of its
tax status. Under legislation and regulations currently
prevailing in the Grand Duchy of Luxembourg, the
Fund is subject to an annual tax on its Net Asset Value
attributable to the Shares at an annual rate of 0.06%
calculated and payable quarterly. No such tax is applica-
ble in respect of assets invested in Luxembourg under-
takings for collective investment which are themselves
subject to such tax. Under present law neither the Fund
nor the Shareholders (except persons or companies who
have their residence, registered office or a permanent
establishment in Luxembourg) are subject to any Lux-
embourg tax on income or capital gains nor to any

withholding or estate tax.

United States Taxation

In the opinion of Clifford Chance Rogers & Wells LLP,
counsel to the Fund as to matters of United States tax
law, based on certain representations made by the Fund
as to its intended method of operations, the Fund will

not be engaged in a United States trade or business

under current United States federal income tax law and,
therefore, will not be subject to United States federal
income tax on its net income from United States sources.
An opinion of counsel is not binding on the United
States Internal Revenue Service (“IRS”) and it is possi-
ble that the IRS could disagree with counsel’s conclusion.
The Fund will be subject, however, to nonrecoverable
foreign withholding taxes, including United States with-
holding tax on certain of its U.S. source income, with

respect to certain of its portfolio investments.

In general, Shareholders who are not United
States Persons and who are not engaged in a United
States trade or business to which income attributable to
their shareholding is effectively connected will not be
subject to United States tax on distributions made by the
Fund with respect to their Shares. As a general rule, such
Shareholders also will not be subject to United States tax
with respect to gain realized from the sale or other
disposition of their Shares unless, in the case of a
Shareholder who is an individual, such gain is earned by
a Shareholder who is physically present in the United
States for 183 days or more during a year.

GeENERAL INFORMATION

Management Regulations

The Fund is managed by the Management Company in
accordance with the Management Regulations. The
Management Regulations of the Fund, dated March 8,
2001, and the addendum thereto describing the Portfolio
were published in the Mémorial on March 21, 2001. The
Management Regulations may be amended from time to
time in order to create additional portfolios in the Fund
or for other purposes deemed necessary by the Manage-
ment Company. All amendments to the Management
Regulations will be published in the Mémorial. Specific
information regarding such amendments is contained in
the addendum pertaining to a specific portfolio. The
Management Regulations in their consolidated form and
such addendum or addenda thereto are on file with the
Greffe du Tribunal d'Arrondissement de Luxembourg where
they may be inspected and where copies thereof may be

obtained.

Indemnifications

The Management Company has, in general, agreed to
indemnify, out of the assets of the Portfolio, each service
provider to the Portfolio for any loss, Lability or other

expense (including reasonable attorneys’ fees) incurred by
such service provider in connection with the performance
of its services in good faith to the Portfolio.

Listing

The Shares are listed on the Luxembourg Stock
Exchange as and when issued. Trading in the Fund’s
Shares on the Luxembourg Stock Exchange will be
conducted in accordance with its rules and regulations
and subject to the payment of normal brokerage fees.
There can be no assurance that a trading market for the
Shares will develop or continue.

Auditor

The Statutory Auditor of the Management Company is
KPMG Audit, 31 Allee Scheffer, 1.-2520, Luxembourg.

The Management Company has appointed
Ernst & Young, Independent Public Accountants, rue
Richard Coudenhove-Kalergi, 1.-1359, Luxembourg, as
authorized auditor of the Fund. Ernst & Young will,
with respect to the assets of the Fund, carry out the
duties prescribed by the Luxembourg law of March 30,
1988, regarding collective investment undertakings.
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Duration of the Fund, Liquidation, Amalgamation

The Fund and the various portfolios have been estab-
lished for an indefinite period. Shareholders, their heirs
and any other beneficiaries may not demand the dissolu-
tion or division of the Fund or of a portfolio. A portfolio
will be dissolved in the event the total net assets of the
portfolio fall below $10 million if the Management
Company determines that because of the portfolio’s size
it is no longer economical to operate the portfolio. Notice
of dissolution will be given in three successive monthly
announcements in the Mémoria/ and in three newspa-
pers, including those referred to below in ““Shareholders’
Information.” No shares of such portfolio may be issued
after the date of such decision of the Management
Company and the Custodian. The Fund will be dis-
solved when the last portfolio is dissolved. In the event of
the liquidation of the last portfolio, the Management
Company will realize the assets of that portfolio in the
best interest of the Shareholders, and the Custodian will
distribute the net liquidation proceeds corresponding to
each class of shares of that portfolio, after deduction of
liquidation charges and expenses, to the holders of shares
of each class in the proportion of the respective rights of
each class, all in accordance with the directions of the
Management Company.

Liquidation proceeds which cannot be distrib-
uted to the persons entitled thereto at the close of
liquidation will be deposited with the Caisse des Consig-
nations in Luxembourg until the applicable prescription

period shall have elapsed.

If the Management Company decides to dis-
solve any portfolio without terminating the Fund, it will
refund to the holders of shares of each class of such
portfolio the full net asset value of the shares within each
class of such portfolio. Such action will be publicized by
the Management Company and the proceeds of the
refund will be deposited with the Custodian for a period
of six months for collection by the former shareholders
who will be entitled thereto and thereafter at the Caisse
des Consignations in Luxembourg.

By decision of the Management Company, two
or more portfolios may be amalgamated and the corre-
sponding class of shares converted into shares of the
corresponding class of another portfolio. The rights of
the different share classes will in such event be deter-
mined in the proportion of the respective net asset values.
Notice of such an amalgamation will be given at least one
month prior thereto in order to allow investors to request
redemption of their shares if they do not wish to
participate in the portfolio so established.

Governing Language

English will be the governing language of the Manage-
ment Regulations, provided, however, that the Manage-
ment Company and the Custodian may, on behalf of
themselves and the Fund, consider as binding the trans-
lation into languages of the countries in which the Shares
of the Fund are offered and sold with respect to Shares

sold to investors in such countries.

Applicable Law and Jurisdiction

The Management Regulations are governed by the laws
of the Grand Duchy of Luxembourg and any dispute
arising between the Shareholders, the Management
Company and the Custodian will be subject to the
jurisdiction of the District Court of Luxembourg.

Notwithstanding the foregoing, the Manage-
ment Company and the Custodian may subject them-
selves and the Fund to the jurisdiction of the courts of
the countries in which the Shares of the Fund are offered
and sold with respect to claims by investors resident in
such countries, and with respect to matters relating to
subscriptions and repurchases by Shareholders resident in

such countries, to the laws of such countries.

The claims of the Shareholders against the
Management Company or the Custodian will lapse five
years after the date of the event which gave rise to such

claims.

Accounting Year

The accounts of the Portfolio are closed each year at the
end of May. The accounts of the Portfolio are kept in
Dollars.

Shareholders’ Information

Audited annual reports and unaudited semiannual
reports will be published and made available to the
Shareholders at no cost to them at the offices of the
Management Company and the Custodian. Copies of
such annual and semiannual reports will also be sent to
the Shareholders at their registered addresses. The first
unaudited semi-annual report in respect of the Portfolio
will be prepared for the period ending November 30,
2001, and the first audited annual report in respect of the
Portfolio will be prepared for the period ending May 31,
2002.

Any other financial information to be published
concerning any portfolio of the Fund or the Manage-
ment Company, including the daily Net Asset Value of
the shares of any class of any portfolio and any suspen-
sion of such valuation, will be made available to the
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Shareholders at no cost to them at the offices of the
Management Company and the Custodian.

The Net Asset Value and the issue and
redemption prices of Shares are available to the public at
the offices of the Management Company and the

Custodian.

All notices to Shareholders will be published in
the Financial Times, in a newspaper in Luxembourg and,
it required, in the Mémorial, and/or in such other
newspaper(s) of general circulation in such countries as
the Management Company may from time to time

determine.

Shareholder Meetings

The Management Regulations do not provide for meet-
ings of shareholders, and the Fund does not intend to
call any such meetings.

Documents Available for Inspection

The following documents will be available for inspection
during normal business hours at the office of the Man-

agement Company:
(1) The Management Regulations;

(2) The Custodian Agreement between the
Management Company and the Custodian;

(3) The Administration Agreement between
the Management Company and the Administrative
Agent;

(4) The Investment Management Agreement
between the Management Company and the Investment
Manager relating to the Portfolio;

(5) The
Company;

Articles of the

Management

(6) The Distribution Agreement between the

Management Company and the Distributor relating to
the Portfolio;

(7) The Registrar and Transfer Agency Agree-
ment between the Management Company and the Reg-
istrar and Transfer Agent;

(8) The latest semiannual and annual reports
relating to the Portfolio; and

(9) The consolidated prospectus of the Fund,
containing such addendum or addenda as are from time
to time attached thereto.

Copies of the consolidated prospectus of the
Fund, the Management Regulations and the latest
reports may be obtained at the office of the Management
Company without cost.
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AprpenDiXx A: INvEsTMENT RESTRICTIONS

The following restrictions apply individually to each
portfolio of the Fund and not in aggregate to the Fund as
a whole, unless specifically so stated. The Management
Regulations place the following restrictions on the Man-

agement Company:

(1) The Fund may not borrow money except
from banks on a temporary basis, which includes for
purposes of redeeming Shares, and only if the aggregate
of the amount borrowed would not exceed 10% of the
value of the total net assets of the portfolio concerned,
provided, however, that this restriction shall not prevent
the Fund from entering into swap arrangements in order

to acquire foreign exchange;

(2) The Fund may not mortgage, pledge,
hypothecate or in any manner transfer, as security for
indebtedness, any securities owned or held by the Fund
except as may be necessary in connection with
(1) borrowings mentioned in (1) above, and then such
mortgaging, pledging or hypothecating may not exceed
10% of the total net assets of the portfolio concerned,
and/or (ii) margin requirements which the Fund may
have with respect to its transactions in forward or futures

contracts or in options, and/or (iii) swap transactions;

(3) Without prejudice to other provisions con-
tained herein, the Fund may not grant loans to or act as a
guarantor on behalf of third parties;

(4) The Fund may not invest in the securities
of any single issuer if more than 10% of the total net
assets of the portfolio concerned would consist of the
securities of such issuer, provided that the total value of
the securities held by the Fund in issuers in which it
invests more than 5% of the total net assets of a portfolio
may not exceed, at the time of any investment, 40% of
the total net assets of such portfolio, provided further
that:

(1) the above limit of 10% shall be 35% in
respect of the securities issued or guaranteed by
any Member State of the European Union
(“EU”) or any local authority thereof, or public
international bodies of which one or more
Member States of the EU are members or any
other national government;

(i) the securities referred to in subpara-
graph (i) shall not be included in applying the
limit of 40% set forth in this paragraph; and

(ii)) notwithstanding the foregoing, the
Fund may invest up to 100% of the assets of

any portfolio in different transferable securities
issued or guaranteed by any Member State of
the EU, its local authorities, or public interna-
tional bodies of which one or more of such
Member States are members, or by any mem-
ber state of the OECD, provided that the
Fund holds within such portfolio securities
from at least six different issues, and securities
from any one issue shall not account for more
than 30% of the total net assets of such
portfolio;

(5) The Fund may not invest in securities
which are not quoted securities or which cannot be
readily resold because of legal or contractual restrictions
or which are not otherwise readily marketable or in debt
instruments which are treated, because of their character-
istics, as equivalent to transferable securities and which
are, inter alia, transferable, liquid and have a value which
can be accurately determined at any Valuation Date, if,
regarding all such securities, more than 10% of the total
net assets of the portfolio concerned would be invested in

such securities as a result of such transaction.
For this purpose “quoted securities” means:

(1) transferable securities admitted to offi-

cial listing on a recognized stock exchange in
any Member State of the EU;

(1) transferable securities admitted to
official listing on a recognized stock exchange
in any other country of Europe, Asia, Oceania,

Africa or the American continents;

(ii1) transferable securities dealt in or on
another regulated market within the EU as well
as any of the countries referred to above, pro-
vided that such market operates regularly and is
recognized and open to the public; and

(iv) recently issued transferable securities
provided the terms of the issue provide that
application be made for admission to the offi-
cial listing on any of the stock exchanges or
regulated markets referred to above and such

admission is secured within a year of issue;

(6) The Fund may not purchase securities of
any issuer if, upon such purchase, the Fund owns more
than 10% of any class of the securities of such issuer, or if
as a result of such purchase the Management Company
may exercise a significant influence over the management

of the issuer, provided that this limit shall not apply to
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(i) securities issued or guaranteed by any Member State
of the EU or any local authority thereof, or issued by
public international bodies of which one or more Mem-
ber States of the EU are members or issued or guaran-
teed by any member state of the OECD, or (ii) shares
held by the Fund in the capital of a company incorpo-
rated in a State which is not a Member State of the EU
investing its assets mainly in the securities of issuing
bodies having their registered offices in that State, where
under the legislation of that State such a holding repre-
sents the only way in which the Fund can invest in the
securities of issuing bodies of that State, if that company,
in its investment policy, complies with the limits laid
down in Articles 42 and 44 and in paragraphs (1) and
(2) of Article 45 of the law of March 30, 1988 on
collective investment undertakings. Further, the Man-
agement Company may not purchase shares of any
company if, upon such purchase, the Fund, together with
other funds which are managed by the Management
Company, would in the aggregate own more than 15%

of the outstanding shares of such company;

(7) The Fund may not underwrite or
subunderwrite securities of other issuers except to the
extent that, in connection with the disposition of portfo-
lio securities, the Fund may be deemed to be an under-
writer under applicable securities laws;

(8) The Fund may not purchase securities of
other collective investment undertakings of the open-
ended type, except in connection with a merger, consoli-
dation, acquisition or reorganization, or otherwise to a
maximum of 5% of the net assets of the portfolio
concerned may be invested into collective investment
undertakings qualifying as UCITS within the meaning
of Article 1(2) of the EC Directive 85/611 of Decem-
ber 20, 1985;

(9) The Fund may not deal in options on

securities unless the following limitations are observed:

(1) individual purchases of call and put
options and the writing of call options shall be
limited so that upon exercise thereof none of

the preceding restrictions would be infringed;

(ii) put options may be written by the
Fund provided adequate liquid assets are set
aside until the expiry of said put options to
cover the aggregate exercise price of the securi-
ties to be acquired by the Fund pursuant
thereto;

(i) call options will only be written if
such writing does not result in a short position;
in such event the Fund will maintain within the

relevant portfolio the underlying securities until
the expiry date of the relevant call options
granted by the Fund, except that the Fund may
dispose of said securities in declining markets

under the following circumstances:

(a) the market must be sufficiently
liquid to enable the Fund to cover its

position at any time;

(b) the aggregate of the exercise
prices payable under such options written
shall not exceed 25% of the net assets of

each portfolio concerned; and

(iv) no option will be purchased or sold
unless it is quoted on a stock exchange or dealt
in on a regulated market and provided, imme-
diately after its acquisition, the aggregate of the
acquisition prices of all options held by the
Fund (in terms of premiums paid) does not
exceed 15% of the net assets of each portfolio

concerned;

(10) The Fund may for the purpose of hedging
currency risks hold forward currency contracts or cur-
rency futures or acquire currency options for amounts not
exceeding, respectively, the aggregate value of securities
and other assets held within each portfolio concerned
denominated in a particular currency, provided, however,
that the Fund may also purchase the currency concerned
through a cross transaction (entered into through the
same counterparty) or, within the same limits, enter into
currency swaps, should the cost thereof be more advanta-
geous to the Fund. Contracts on currencies must either
be quoted on a stock exchange or dealt in or on a
regulated market except that the Fund may enter into
currency forward contracts or swap arrangements with
highly rated financial institutions;

(11) The Fund may not deal in index options
except that

(i) for the purpose of hedging the risk of
the fluctuation of the value of the securities
within a portfolio, the Fund may, on behalf of
such portfolio, sell call options on stock indices
or acquire put options on stock indices. In such
event the value of the underlying securities
included in the relevant stock index options
shall not exceed, together with outstanding
commitments in financial futures contracts
entered into for the same purpose, the aggre-
gate value of the portion of the assets of the
portfolio concerned to be hedged; and
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(ii) for the purpose of the efficient man-
agement of its securities portfolio, the Fund
may acquire call options on stock indices
mainly in order to facilitate changes in the
allocation of the assets of a portfolio between
markets or in anticipation of or in a significant
market sector advance, provided the value of
the underlying securities included in the rele-
vant stock index options is covered within such
portfolio by uncommitted cash reserves, short
dated debt securities and instruments or securi-

ties to be disposed of at predetermined prices;

Such options on stock index futures must
either be listed on an exchange or dealt in on a
regulated market, except that the Fund may
purchase or sell OTC options on financial
instruments, if such transactions are more
advantageous to the Fund or if quoted options
having the required features are not available,
provided such transactions are made with
highly rated counterparties specializing in these
types of transactions. Further, the aggregate
acquisition cost (in terms of premiums paid) of
all options on securities and such options on
interest rate futures and other financial instru-
ments purchased by the Fund for purposes
other than hedging, shall not exceed 15% of the
net assets of each of the portfolios concerned;

(12) The Fund may not enter into interest rate

term markets, in anticipation of or in a signifi-
cant market sector advance, or to give a longer
term exposure to short-term investments, pro-
vided, always, that sufficient uncommitted cash
reserves, short dated debt securities or instru-
ments or securities to be disposed of at prede-
termined value exist to match the underlying
exposure of both such futures positions and the
value of the underlying securities included in
call options on interest rate futures acquired for
the same purpose and for the same portfolio;

Such options on interest rate futures
must either be listed on an exchange or dealt in
on a regulated market, except that the Fund
may purchase or sell OTC options on financial
instruments, if such transactions are more
advantageous to the Fund or if quoted options
having the required features are not available,
provided such transactions are made with
highly rated counterparties specializing in these
types of transactions. Further, the aggregate
acquisition costs (in terms of premiums paid) of
all options on securities and such options on
interest rate futures and other financial instru-
ments purchased by the Fund for purposes
other than hedging, shall not exceed 15% of the
net assets of each of the portfolios concerned,;

(13) The Fund may not deal in stock index

. . . futures except that
futures contracts, deal in options on interest rates or enter

into interest rate swap transactions except that

(i) for the purpose of hedging the risk of
fluctuations of the value of the assets of a
portfolio, the Fund may sell interest rate futures
or write call options or purchase put options on
interest rates or enter into interest rate swaps.
Such contracts or options must be denominated
in the currencies in which the assets of such
portfolio are denominated, or in currencies
which are likely to fluctuate in a similar man-
ner, and they must be listed on an exchange or
dealt in on a regulated market, provided, how-
ever, that interest rate swap transactions may be
entered into by private agreement with highly
rated financial institutions; and

(ii) for the purpose of efficient portfolio
management, the Fund may enter into interest
rate futures purchase contracts or acquire call
options on interest rate futures, mainly in order
to facilitate changes in the allocation of the
assets of a portfolio between shorter or longer
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(i) for the purpose of hedging the risk of
fluctuations of the value of the assets of a
portfolio, the Fund may have outstanding com-
mitments on behalf of such portfolio in respect
of index futures sales contracts not exceeding
the corresponding risk of fluctuation of the
value of the corresponding portion of such

assets; and

(ii) for the purpose of efficient portfolio
management, the Fund may enter into index
futures purchase contracts, mainly in order to
facilitate changes in the allocation of a portfo-
lio’s assets between markets or in anticipation of
or in a significant market sector advance, pro-
vided that sufficient uncommitted cash reserves,
short dated debt securities or instruments
owned by the portfolio concerned or securities
to be disposed of by such portfolio at a prede-
termined value exist to match the underlying
exposure of both such futures positions and the
value of the underlying securities included in



call stock index options acquired for the same
purpose;

provided, further, that all such index futures must either
be listed on an exchange or dealt in on a regulated
market;

(14) The Fund may not lend portfolio invest-
ments except against receipt of adequate security either in
the form of bank guarantees of highly rated financial
institutions or in the form of a pledge of cash or
securities issued by governments of member states of the
OECD. No securities lending may be made, except
through recognized clearing houses or highly rated finan-
cial institutions specializing in these types of transactions
and for more than one half of the value of the securities
of each portfolio and for periods exceeding 30 days;

(15) The Fund may not purchase real estate,
but the Fund may make investments in companies which

invest in or own real estate;

(16) The Fund may not enter into transactions
involving commodities, commodity contracts or securities
representing merchandise or rights to merchandise, and
for purposes hereof commodities includes precious met-
als, except that the Fund may purchase and sell securities
that are secured by commodities and securities of compa-
nies which invest or deal in commodities and may
purchase or sell futures and forward contracts (and

options thereon) on financial instruments, stock indices

and foreign currencies as stated above; and

(17) The Fund may not purchase any securities
on margin (except that the Fund may obtain such short-
term credit as may be necessary for the clearance of
purchases and sales of portfolio securities) or make short
sales of securities or maintain a short position, except that
it may make initial and maintenance margin deposits in
respect of futures and forward contracts (and options

thereon).

The Management Company need not comply
with the investment limit percentages set forth above
when exercising subscription rights attaching to securities
which form part of the assets of the Fund.

If, by reason of subsequent fluctuations in val-
ues of the Fund’s assets or as a result of the exercise of
subscription rights, the investment limit percentages
above are infringed, priority will be given, when sales of
securities are made, to correcting the situation, having

due regard to the interests of Shareholders.

The Management Company may from time to
time impose further investment restrictions as are com-
patible with or in the interest of the Shareholders, in
order to comply with the laws and regulations of the
countries where the Shares of the Fund are sold.
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ArprenDiXx B: Grossary Or Derinep TErRMS

“ACMC”

“ Administration Agreement”’

“Administrative Agent”
“Alliance Holding”
“Alliance Holding Units”

“ Alliance Units”

“AXA Financial”
“Bernstein”

“Business Day”
“Custodian”
“Custodian Agreement”’

“Distribution Agreement”

“Distributor”
€« EU’ b
(43 Euro I

((Fundn

“Initial Offering Period”

“Interested Parties”

“Investment Company Act”

“Investment Management
Agreement”

“Investment Manager”

“IRS”

“Management Company”

“Meémorial’
(43 Moody’s »
“Net Asset Value”

“NYSE”
‘(OECD”
“Portfolio”

“Redemption Date”

“Registrar and Transfer Agent”

“Registrar and Transfer Agency
Agreement”

“S&P”
usEcn

means Alliance Capital Management Corporation

means the agreement between the Management Company and the Administrative
Agent

means State Street Bank Luxembourg S.A.
means Alliance Capital Management Holding L.P.
means equity interests in Alliance Holding which are traded on the NYSE in the

form of units

means the units of limited partnership interest in the Investment Manager
means AXA Financial, Inc., a Delaware corporation

means Sanford C. Bernstein Inc.

means any day on which banks are open in Luxembourg

means State Street Bank Luxembourg S.A.

means the agreement between the Management Company and the Custodian

means the agreement between the Management Company and Alliance Fund
Distributors, Inc. relating to the Portfolio

means ACM TFund Distributors, a division of Alliance Fund Distributors, Inc.
means the European Union
means the European Currency Unit

means ACM Bernstein Value Investments, a mutual fund organized under the laws
of the Grand Duchy of Luxembourg

means the commencement of the offering of Shares by the Fund on the date hereof
and ending on April 24, 2001, unless terminated earlier by the Management
Company, or unless extended for any and all subscribers

means the Investment Manager or its affiliates (which includes the Management
Company)

means the United States Investment Company Act of 1940, as amended

means the agreement between the Management Company and the Investment
Manager relating to the Portfolio

means Alliance Capital Management L.P., a Delaware limited partnership
means the United States Internal Revenue Service

means Alliance Capital (Luxembourg) S.A., a sociézé anonyme organized under the
laws of the Grand Duchy of Luxembourg

means the Mémorial C Recueil des Cosiétés et Associations

means Moody’s Investors Services, Inc.

means the value of the total assets of the Portfolio less the liabilities of the Portfolio
as described under “‘Determination of the Net Asset Value of Shares”

means the New York Stock Exchange, Inc.
means the Organization for Economic Cooperation and Development

means ACM Bernstein Value Investments — American Value Portfolio, a separate
portfolio of the Fund

means each Valuation Date on which Shareholders have requested redemption of
their Shares

means ACM Global Investor Services S.A.

means the agreement between the Management Company and the Registrar and
Transfer Agent

means Standard & Poor’s, a division of The McGraw Hill Companies, Inc.

means the United States Securities and Exchange Commission
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“Securities Act”
“Shareholders”
“Shares”

“UCITS”

“United States”

“United States Person”

“Valuation Date”

means the United States Securities Act of 1933, as amended
means the registered shareholders of the Fund
means (unless the context otherwise requires) the Class I Shares of the Portfolio

means a fund qualifying as an undertaking for collective investment in transferable
securities

means the United States of America, its territories or possessions or any area subject
to its jurisdiction

means a citizen or resident of the United States of America, its territories or
possessions or any area subject to its jurisdiction, including any corporation,
partnership or other entity created or organized under the laws of the United States
or any political subdivision thereof, or any estate other than an estate the income of
which from sources outside of the United States (which is not effectively connected
with a trade or business within the United States) is not includible in gross income
for United States federal income tax purposes or any trust if a court within the
United States is able to exercise primary supervision over the trust and one or more
United States fiduciaries have the authority to control all substantial decisions of the
trust

means each bank business day in Luxembourg
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Management Company

Alliance Capital (Luxembourg) S.A.
35, boulevard Prince Henri
L-1724 Luxembourg

Board of Directors of the Management Company

John D. Carifa (Chairman of the Board)
President and Chief Operating Officer
Alliance Capital Management Corporation
1345 Avenue of the Americas

New York, New York 10105

USA.

David R. Brewer, Jr.

Senior Vice President and General Counsel
Alliance Capital Management Corporation
1345 Avenue of the Americas

New York, New York 10105

USA.

Kurt H. Schoknecht

Senior Vice President

Alliance Capital Management Corporation
1345 Avenue of the Americas

New York, New York 10105

USA.

James J. Posch

Senior Vice President and Assistant
General Counsel-International

Alliance Capital Management Corporation
1345 Avenue of the Americas

New York, New York 10105

US.A.

Yves Prussen

Elvinger, Hoss & Prussen
2, Place Winston Churchill,
B.P. 425

L-2014 Luxembourg

Investment Manager

Alliance Capital Management L.P.
1345 Avenue of the Americas
New York, New York 10105
USA.

Distributor

ACM Fund Distributors
1345 Avenue of the Americas
New York, New York 10105
USA.

Custodian and Administrative Agent

State Street Bank Luxembourg S.A.
47, boulevard Royal
L-2499 Luxembourg

Registrar and Transfer Agent

ACM Global Investor Services S.A.
35, boulevard Prince Henri
L-1724 Luxembourg

Auditor

Ernst & Young
rue Richard Coudenhove-Kalergi
L-1359 Luxembourg

Legal Advisers in Luxembourg

Elvinger, Hoss & Prussen
2, Place Winston Churchill
B.P. 425

L-2014 Luxembourg

Legal Advisers in the United States

Clifford Chance Rogers & Wells LLP
200 Park Avenue

New York, New York 10166

USA.



ACM VALUE INVESTMENTS

Subscription Application for ACM

Bernstein Value Investments Portfolios

Please complete in English in BLOCK LETTERS and return
this application form together with a photocopy of your
identification card or passport to:
ACM Global Investor Services S.A.
35, boulevard Prince Henri
1L-1724 Luxembourg
Telephone: (352) 46 39 36 151, Fucsimile: (352) 22 68 83.

1. Initial Investment
Portfolio Name(s)

[+

“If applicable, for example, Class A, I

Class of Shares Sales Charge* Amount To Be Invested

(Dollars, Euros, Shares)

2. Amount To Be Invested

Please specify whether amounts in “Initial Investment” above are expressed in

U Dollars U Euros ) Shares

3. Subscriber Information

Individual/Joint Holdings 1st Holder/Corporation ID/Passport No. Home Tel.
O M U M. O Ms. | Corporation
Surname/Corporation Name Given Name Date of Birth mm/pDYY) Office Tel.
a
Occupation Fax
Joint Holdings 2nd Holder ID/Passport No. Home Tel.
D Mr. D Mirs. D Ms.
Surname Given Name Date of Birth mwpD/YY) Office Tel.
b
Occupation Fax
¢ Account Address d Mailing Address
(Must be a non-U.S. address) (If different from Account Address)
Home Tel. Home Tel.
Office Tel. Office Tel.
Fax Fax

4. Joint Holders Special Authorization

If indicated by each Holder signing below, ACM Bernstein Value Investments
or its authorized agents will act upon instructions by one of the joint holders in
respect of the subscription, redemption, or switching of Shares or any other
matter relating to Shares in the portfolios.

Any one of the following persons are authorized to give instructions regarding
the account.

a Name

Signature

b Name

Signature

5. Account Information

It may be more convenient for you to obtain information in respect of your
account from ACM Fund Client Service Centers outside of Luxembourg. If
you would like to be able to obtain such information at ACM Fund Client
Service Centers outside of Luxembourg, please check the box next to the
authorization below. If you do not check the box, your account information
will not be made available to you outside of Luxembourg.

Q By checking here, I instruct you to give access to information regarding
my account to any ACM Fund Service Center.

ACM Fundsﬁ

The Investment Professional’s Choice



6. Distribution Options

) Distributions reinvested () Distributions in cash

Please complete the following to have the proceeds sent directly to your bank
account when paying dividends on your holdings:

U.S. Correspondent Bank ABA No.

Investor’s Bank

Investor’s Bank’s Account No.
with U.S. Correspondent Bank

Name on Investor’s Bank Account

Investor’s Bank Account No.

Signature and Certification:

In signing this application form each of the undersigned agrees, represents and
warrants as follows:

For United States securities law purposes, I hereby certify to the Management
Company, as the management company of the Fund that (a) I have received
and read the Offerin, éircular with respect to each of the portfolios in which
I am investing as indicated in Section 1 above and have been informed that
the Offering Circular is available on request; (b) I understand and agree that
the Fund has not been and will not be registered under the United States
Investment Company Act of 1940, as amended, and that the shares of the
Fund for which I am making application to purchase as set forth in Section 1
above (the “Shares”) have not been and will not be registered under the United
States Securities Act of 1933, as amended, or the securities laws of any State
of the United States and may not be offered, sold, transferred or delivered,
directly or indirectly, in the United States or to U.S. Persons (as such terms are
defined in the Offering Circular with respect to each portfolio in which I am
investing as indicated in Section 1 above) at any time; (c) I am not a U.S.
Person; %d) none of the funds used by me to effect the purchase of the Shares
have been obtained from U.S. Persons; (¢) I will not transfer any of my Shares
or any interest therein to a U.S. Person; (f) I did not acquire nor will T transfer
any of my Shares within the United States; (g) I will notify the Management
Company immediately if I should at any time become a U.S. Person; (h) I am
acquiring the Shares %r investment purposes only and not with a view toward
resale; (1) I was not solicited to purchase Shares while present in the United
States; and (j) I did not place an order to purchase Shares while present in the
United States. If the purchaser is a ba.rH( or broker, the urcIilaser hereby
represents and warrants, when it is acquiring Shares on behalf of clients for
investment purposes, that such clients are not U.S. Persons, that it will
notify the Management Company if it shall come to its knowledge that any
such client has become a U.S. Person, that it will not at any time knowing]

transfer or deliver the Shares or any part thereof or interest therein to a UgSy
Person and that it will not make any transfer thereof in the United States.

7. Redemption Options

Please complete the following to have the proceeds sent directly to your bank
account when redeeming your holdings:

U.S. Correspondent Bank ABA No.

Investor’s Bank

Investor’s Bank’s Account No.
with U.S. Correspondent Bank

Name on Investor’'s Bank Account

Investor’s Bank Account No.

Payment

Payment may be made in Dollars or Euros and can be made by telegraphic
transfer (or bank wire). If an investor makes payment by telegraphic
transfer, such investor should enclose a copy of the remittance instruction
with his application. No responsibility will be accepted by the Manage-
ment Company for reconciling investor’s remittances where problems
occur in the transmission or as a result of inadequate details of the transfer.
For remittances made by a third party, please ensure that the name of the
investor is quoted.

Dollars:

Bank: Bank of America NA, New York

ABA: 026009593

For the account of: Brown Brothers Harriman & Co.
Account Number: 6550802274

For the account of: ACM Global Subscription Account
Account Number: 6133219

*(client acct. #, name, confirm #, portfolio, etc.)

Euros:

Bank: Bank of America NA, London

For the account of: Brown Brothers Harriman & Co.
Swift Code: BOFAGB22

Account Number: 61896018

For the account of: ACM Global Subscription Account
Account Number: 6133219

*(client acct. #, name, confirm #, portfolio, etc.)

“Payment information for an initial purchase should reference the confirma-
tion number, client name and portfolio. When making a subsequent invest-
ment, the client must referenceliﬁs account number and portfolio. For ease of
identification, the wire should include as much information as possible.

Payments may also be made by cheque or banker’s draft and must be sent to
A({M Global Investor Services S.A. Cheques should be made payable to
“ACM Bernstein Value Investments —” followed by the name of the
ortfolio in which you are investing (for example, “ACM Bernstein Value
nvestments — American Value Portfolio”). Cheques written by a third party

will not be accepted.

Signature

Date

Signature of Joint Holder(s)

Date

To Be Completed by Representative
8. DEALER/AGENT REGISTRATION:

We hereby authorize ACM Global Investor Services S.A. to act as our agent in connection with transactions under this authorization form.

Dealer/Agent Name:

Representative Name:

Dealer/Agent Number:

Representative Number:

Branch Office Address:

Branch Office Number:

Signature :

Seal
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