
 

AB EQUITY INCOME FUND, INC. 

66 Hudson Boulevard East, 28th Floor 
New York, New York 10001 

July 27, 2026 

Dear Stockholders: 

As an investor in AB Equity Income Fund, Inc. (the “Acquired Portfolio”), a Maryland corporation, we are pleased to inform 
you of the planned conversion of the Acquired Portfolio, which is operated as a mutual fund, into an exchange-traded fund 
(“ETF”), which will be managed by AllianceBernstein L.P. (the “Adviser”). 

Pursuant to an Agreement and Plan of Acquisition and Dissolution (the “Plan”), the Acquired Portfolio will be converted 
into an ETF through the reorganization of the fund into AB Equity Income ETF (the “Acquiring Portfolio”), a newly-
created series of AB Active ETFs, Inc., a Maryland corporation, that has an identical investment objective, identical funda-
mental investment policies, substantially similar investment strategies and an identical portfolio management team as the 
mutual fund (the “Conversion”). We sometimes refer to each of the Acquired Portfolio and Acquiring Portfolio as a 
“Portfolio” and together, the “Portfolios.” 

The Conversion, which is expected to be consummated on or about November 20, 2026, is described in more detail in the 
enclosed Information Statement/Prospectus. You should review the Information Statement/Prospectus carefully and retain it 
for future reference. The Conversion does not require stockholder approval, and therefore you are not being 
asked to vote. 

The Conversion is structured to be a tax-free reorganization under the U.S. Internal Revenue Code of 1986, as amended (the 
“Code”). In connection with the Conversion, the Acquiring Portfolio will acquire the assets of the Acquired Portfolio and 
assume the liabilities, expenses and obligations of the Acquired Portfolio, and you will receive shares of the Acquiring Portfo-
lio and cash (corresponding to any fractional Acquired Portfolio shares), with an aggregate value equal to the value of your 
Acquired Portfolio shares as of the closing date of the Conversion. Following the Conversion, the Acquired Portfolio will be 
terminated. 

We believe the Conversion will result in multiple benefits for investors. The Board of Directors of AB Equity Income Fund, 
Inc., the members of which also oversee the management of the Acquiring Portfolio, has approved the Conversion based on 
its determination that the Conversion is in the best interests of the Acquired Portfolio and that the interests of stockholders of 
the Acquired Portfolio will not be diluted as a result of the Conversion. Expected benefits include: 

1. Lower Total Expenses: The total annual fund operating expenses of the Acquiring Portfolio are expected to be 
lower than the total expenses and net expenses (after fee waiver and/or expense reimbursement) of each share class 
of the Acquired Portfolio. 

2. Trading Flexibility: Unlike shares of the Acquired Portfolio, which can only be purchased or sold once per day 
based on the Acquired Portfolio’s net asset value (“NAV”) determined as of 4:00 p.m. Eastern Time, shares of the 
Acquiring Portfolio can be purchased or sold on an exchange throughout the trading day based on market prices, 
which will give the Acquiring Portfolio’s stockholders the benefit of intra-day tradability. 

3. Increased Transparency: As a stockholder of the Acquiring Portfolio, you will gain the benefit of full daily trans-
parency into the underlying portfolio holdings of the Acquiring Portfolio. The Acquired Portfolio does not provide 
full daily transparency into its underlying portfolio holdings. 

4. Enhanced Tax Efficiency: Reorganizing the Acquired Portfolio into the Acquiring Portfolio has the potential to 
reduce capital gains distributions and improve tax efficiency. 

5. Tax-Free Reorganization: The Conversion is structured to be a tax-free reorganization under the Code. Stock-
holders of the Acquired Portfolio generally will not recognize a taxable gain (or loss) for U.S. tax purposes as a re-
sult of the Conversion (except with respect to cash received, as explained in the Information Statement/Prospectus). 
The Acquired Portfolio is, however, expected to distribute to its stockholders prior to the closing of the Con-
version all investment company taxable income, net tax-exempt income, if any, and net realized capital gains. 



 

6. Prospects for Growth: The Conversion should provide an opportunity for the Acquiring Portfolio’s asset growth, par-
ticularly in the retail channel, increasing the chances of its long-term viability. Given the unitary fee structure, however, 
asset growth is not expected to result in a reduction in ETF expenses. 

7. Higher Invested Assets: The Acquiring Portfolio is expected to hold less cash than the Acquired Portfolio and may 
have the potential to have a higher portion of invested assets. 

There are also certain risks, costs and other considerations associated with the Conversion that should be considered, including the 
risk that shares of an ETF trade in the secondary market at prices that differ from their NAV, that stockholders of an ETF may be 
charged fees and commissions by their brokers when effecting transactions in ETF shares, that certain account types generally can-
not hold shares of ETFs and certain other risks and considerations associated with ETF shares. The Adviser believes, however, that 
the benefits of the Conversion substantially outweigh the risks, costs and other considerations. 

Stockholders of the Acquired Portfolio should know the options available to them with respect to the Conversion. Those include: 
(i) maintaining current positions in Acquired Portfolio shares and receiving Acquiring Portfolio shares on the closing date; 
(ii) exchanging Acquired Portfolio shares for shares of another eligible mutual fund prior to the Conversion; and (iii) redeeming 
Acquired Portfolio shares prior to the Conversion. Stockholders should also consider possible tax consequences of (ii) and (iii) since 
those would be outside of the tax-free Conversion. 

Importantly, in order to receive shares of the Acquiring Portfolio as part of the Conversion, you must hold your Acquired Portfo-
lio shares through a brokerage account that can accept shares of an ETF. If you do not hold your Acquired Portfolio shares through 
that type of brokerage account, you will not receive shares of the Acquiring Portfolio as part of the Conversion. Instead, your 
Acquired Portfolio shares will be liquidated and you will receive a cash payment in redemption of your Acquired Portfolio shares. 
The redemption of your Acquired Portfolio shares may be a taxable event. 

Prior to the Conversion, Class A shares, Class C shares, Class I shares and Class Z shares of the Acquired Portfolio will be con-
verted automatically into Advisor Class shares. The automatic conversion will be tax-free to stockholders of the Acquired Portfolio. 

If you do not currently hold your Acquired Portfolio shares through a brokerage account that can hold shares of an ETF, please 
review the accompanying Information Statement/Prospectus closely for additional actions that you must take to receive shares of 
the Acquiring Portfolio as part of the Conversion. No further action is required for stockholders that hold Acquired Portfolio 
shares through a brokerage account that can hold shares of the Acquiring Portfolio. 

Sincerely, 

 

Onur Erzan 
President 
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QUESTIONS AND ANSWERS 

Stockholders should read this entire Information Statement/Prospectus carefully. The following questions and answers will help 
explain the Conversion (as defined below), including the reasons for the Conversion. A more detailed discussion of the Conversion 
follows this section. 

Q. What is this document and why did we send this document to you? 

A. The attached Information Statement/Prospectus provides you with information about the Conversion (the “Conversion”) of 
AB Equity Income Fund, Inc. (the “Acquired Portfolio”), a Maryland corporation, which is currently operated as a mutual fund, 
into AB Equity Income ETF, a newly-created series of AB Active ETFs, Inc., a Maryland corporation (the “Acquiring Portfolio”). 

The Acquiring Portfolio is an exchange-traded fund (“ETF”) and has an identical investment objective, identical fundamental in-
vestment policies, substantially similar investment strategies and an identical portfolio management team as the Acquired Portfolio. 
As an ETF, the Acquiring Portfolio’s shares will be listed and traded on NYSE Arca, Inc. (the “Exchange”) following the Con-
version. The Conversion will be accomplished in accordance with the Agreement and Plan of Acquisition and Dissolution (the 
“Plan”). The form of Plan is attached as Exhibit A to the Information Statement/Prospectus. 

The Plan provides for (i) the transfer of all of the assets of the Acquired Portfolio to the Acquiring Portfolio, (ii) the assumption by 
the Acquiring Portfolio of all of the liabilities of the Acquired Portfolio, (iii) the receipt of shares of the Acquiring Portfolio and 
cash (corresponding to any fractional Acquired Portfolio shares), with an aggregate value equal to the value of your Acquired Port-
folio shares as of the closing date of the Conversion, and (iv) the cessation of operations and termination of the Acquired Portfolio. 
Shares of the Acquiring Portfolio will be transferred to each stockholder’s brokerage account. If a stockholder does not hold their 
Acquired Portfolio shares in a brokerage account, the Acquired Portfolio stockholder will not receive a distribution of the Acquir-
ing Portfolio’s shares and in lieu thereof will receive cash in redemption of their Acquired Portfolio shares, which could be a tax-
able event for the stockholder. 

The IMPORTANT NOTICE ABOUT YOUR ACCOUNT HOLDING ACQUIRED PORTFOLIO SHARES – QUES-
TIONS AND ANSWERS, beginning on page vii, provides important information about actions to take with respect to your ac-
count in order to ensure the seamless transition from holding Acquired Portfolio shares to holding shares of the Acquiring 
Portfolio. 

Q. Has the Board of Directors approved the Conversion? 

A. Yes. The Board of Directors overseeing the management of the Acquired Portfolio approved the Conversion. After considering 
the recommendation of AllianceBernstein L.P. (the “Adviser”), the Board of Directors of AB Equity Income Fund, Inc. (the 
“Acquired Portfolio Board” or a “Board”), including all of the Independent Directors (i.e., Directors who are not “interested per-
sons” of the Acquired Portfolio as defined in the Investment Company Act of 1940, as amended (the “1940 Act”)), determined 
that participating in the Conversion is in the best interests of the Acquired Portfolio and that the interests of existing Acquired 
Portfolio’s stockholders will not be diluted as a result of the Conversion. 

The Board of Directors of AB Active ETFs, Inc. (the “Acquiring Portfolio Board” or a “Board”), including all of the Independent 
Directors, also determined that the Conversion is in the best interest of the Acquiring Portfolio and that the interests of existing 
Acquiring Portfolio’s stockholders will not be diluted as a result of the Conversion. 

Q. Why is the Conversion occurring? 

A. The Board concluded that the Conversion, which was recommended by the Adviser, is in the best interests of the Acquired 
Portfolio because it is expected to provide certain potential benefits including lower total expenses due to the Acquiring Portfolio’s 
unitary fee structure, intra-day share trading flexibility, increased transparency of portfolio holdings, enhanced tax efficiency, a tax-
free reorganization, prospects for asset growth, and higher invested assets due to reduced cash holdings. Prior to approving the 
Conversion, the Board also took into consideration the differing risks and costs of the Portfolios, as set forth in more detail in the 
Information Statement/Prospectus. In reaching their conclusions, the Board considered the different advisory fee structures of the 
Portfolios, including a comparison of the fees and expenses for each Portfolio and the pro forma combined Portfolio, as well as the 
costs and expenses of the Conversion, including that the Conversion will be tax-free to stockholders in most instances (as discussed 
further in the Information Statement/Prospectus under “Information About the Plan – Federal Income Tax Consequences”). The 
Board considered that, expenses of the Acquired Portfolio relating to the Conversion will be borne by the Acquired Portfolio, and 
expenses of the Acquiring Portfolio relating to the Conversion will be borne by the Adviser pursuant to the unitary fee schedule (as 
discussed further in the Information Statement/Prospectus under “Information About the Plan – Who will bear the expenses of the 
Conversion?”). The Board also considered that the Acquired Portfolio and the Acquiring Portfolio have identical investment ob-
jectives and fundamental investment policies, substantially similar investment strategies, and an identical portfolio management 
team. 
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Q. How will the Conversion affect me as a stockholder? 

A. When the Conversion is consummated, you will cease to be a stockholder of the Acquired Portfolio and will become a stock-
holder of the Acquiring Portfolio, so long as you hold your shares of the Acquired Portfolio in a brokerage account that can hold 
shares of the Acquiring Portfolio. Upon completion of the Conversion, you will own shares of the Acquiring Portfolio having an 
aggregate NAV equal to the value of the Acquired Portfolio shares you owned when the Conversion happened, as adjusted for 
fractional shares (see below). Shares of the Acquiring Portfolio will be transferred to your brokerage account, or if you do not have 
a brokerage account that can hold shares of the Acquiring Portfolio, your Acquired Portfolio shares will be liquidated and you will 
receive a cash payment in redemption of those shares. If you hold your Acquired Portfolio shares in fund direct individual retire-
ment account (as defined below) and do not take action prior to the Conversion, your Acquired Portfolio shares will be exchanged 
for shares of AB Government Money Market Portfolio equal in value to the NAV of your Acquired Portfolio shares. Alternatively, 
if you hold your Acquired Portfolio shares through a non-accommodating retirement account with a financial intermediary that is 
not able to hold shares of the Acquiring Portfolio, like many group retirement plans, your financial intermediary may transfer your 
investment to a different investment option prior to the Conversion. In some cases, the liquidation of your Acquired Portfolio 
shares and your receipt of cash, or the transfer of your investment, may be subject to fees and expenses charged by your interme-
diary and may also be subject to tax. The Acquiring Portfolio does not issue fractional shares. As a result, some stockholders who 
are otherwise receiving shares of the Acquiring Portfolio may receive a small cash payment as of the closing date, which will be 
taxable, in lieu of a portion of their Acquired Portfolio shares. 

After the Conversion, individual shares of the Acquiring Portfolio may be purchased and sold on the Exchange, the national secu-
rities exchange on which the Acquiring Portfolio shares are listed. Should you decide to purchase or sell shares of the Acquiring 
Portfolio after the Conversion, you will need to place a trade through a broker who will execute your trade on the exchange at 
then current market prices. Because Acquiring Portfolio shares trade at market prices rather than at NAV, Acquiring Portfolio 
shares may trade at a price less than (discount) or greater than (premium) the Portfolio’s NAV per share. As with all ETFs, your 
broker may charge a commission for purchase and sales transactions, although most ETFs trade with no transaction fees (NTF) or 
commissions on many platforms. 

Q. Am I Being Asked to Vote on the Conversion? 

A. No. Stockholders are not required to approve the Conversion under Maryland law or the 1940 Act. 

Q. Will the Conversion affect the way my investments are managed? 

A. No. The Adviser is also the investment adviser to the Acquiring Portfolio, and the Acquiring Portfolio will be managed by the 
same portfolio management team and will have an identical investment objective, identical fundamental policies and substantially 
similar investment strategies as the Acquired Portfolio. 

For additional information, please see the sections entitled “Comparison of Investment Objectives and Policies” and “Principal 
Risks” in the attached Information Statement/Prospectus. 

Q. Are there any differences in risks between the Acquired Portfolio and Acquiring Portfolio? 

A. Yes. While many of the risks of investing in the Acquired Portfolio and the Acquiring Portfolio are identical, the Acquiring 
Portfolio will be subject to certain risks unique to operating as an ETF. For example, you will be subject to the risk that shares of 
the Acquiring Portfolio will trade at market prices that are above (premium) or below (discount) the Acquiring Portfolio’s NAV 
per share, whereas shares of the Acquired Portfolio are purchased and sold at prices based upon their NAV as next determined after 
an order is received. You will also be subject to the risk that the Acquiring Portfolio’s “authorized participants,” which are the only 
entities that are permitted to engage in creation or redemption transactions directly with the Acquiring Portfolio, do not engage in 
such transactions, which could cause the Acquiring Portfolio’s shares to trade at a discount to NAV and possibly face trading halts 
and/or delisting. 

For additional discussion of these and other risk factors, please see the section entitled “Principal Risks.” We discuss these risks later 
in the Information Statement/Prospectus. 

Q. Will the fees and expenses of the Acquiring Portfolio be lower than the fees and expenses of the Acquired Portfolio? 

A. Yes. Due to the unitary fee arrangement with the Adviser, the Acquiring Portfolio is expected to have a lower total expense ra-
tio than the total and net expense ratios of each share class of the Acquired Portfolio after taking into consideration fees waived 
and/or expenses reimbursed pursuant to a waiver agreement and an expense limitation agreement between the Adviser and the 
Acquired Portfolio. 

More information on the effects of the potential expense reductions is available in the Information Statement/Prospectus. 
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Q. Are there other benefits that I could experience as a stockholder of the Acquiring Portfolio? 

A. Yes. In addition to the expected lower total expenses compared to the total and net expenses of the Acquired Portfolio due to 
the unitary fee structure, as a stockholder of the Acquiring Portfolio you could also benefit from intra-day trading flexibility, in-
creased transparency of portfolio holdings, the potential for enhanced tax efficiency, a tax-free reorganization, prospects for asset 
growth, and higher invested assets due to reduced cash holdings. 

• Trading Flexibility. As a stockholder of the Acquired Portfolio, you can only purchase or redeem your Acquired Portfolio shares 
at a price based on the Acquired Portfolio’s NAV that is next calculated after your order is received by the Acquired Portfolio. 
This NAV is calculated once per business day. As a stockholder of the Acquiring Portfolio, however, you will be able to pur-
chase and sell shares of the Acquiring Portfolio throughout a trading day on the secondary market. These trades will occur at 
then current market prices, which may be higher or lower than the Acquiring Portfolio’s NAV per share. This intraday liquidity 
will give you the opportunity to act on purchase and sale decisions throughout the trading day, rather than waiting to transact at 
the Acquiring Portfolio’s NAV per share. 

• Increased Transparency. Currently, the Acquired Portfolio only provides periodic disclosure of its complete portfolio holdings. In 
contrast, the Acquiring Portfolio will make its complete portfolio holdings public each business day. This holdings information, 
along with other information about the Acquiring Portfolio, will be found on the Acquiring Portfolio’s website at 
www.abfunds.com. 

• Enhanced Tax Efficiency. Stockholders of the Acquired Portfolio also are expected to benefit from the potential for greater tax 
efficiency with the ETF structure. While the tax treatment of ETFs and mutual funds is the same, the mechanics of the creation 
and redemption process for ETFs allows ETFs to acquire securities in-kind and redeem securities in-kind, which generally allows 
stockholders of an ETF to defer the realization of a portion of capital gains as the result of the ETF’s portfolio transactions. In 
contrast, when portfolio securities are sold within a mutual fund (either to rebalance the mutual fund’s holdings or to raise cash 
for redemptions), the sale can result in the realization of capital gains by the mutual fund that impact all taxable stockholders of 
the mutual fund. 

• Tax-Free Reorganization. The Conversion is structured to be a tax-free reorganization under the Code. Stockholders of the Ac-
quired Portfolio generally will not recognize a taxable gain (or loss) for U.S. tax purposes as a result of the Conversion (except 
with respect to cash received, as explained in the Information Statement/Prospectus). The Acquired Portfolio is, however, ex-
pected to distribute to its stockholders prior to the closing of the Conversion all investment company taxable income, net 
tax-exempt income, if any, and net realized capital gains. 

• Prospects for Growth. The Conversion should provide an opportunity for the Acquiring Portfolio’s asset growth, particularly in the 
retail channel, increasing the chances of its long-term viability. Given the unitary fee structure, however, asset growth is not 
expected to result in a reduction in ETF expenses. 

• Higher Invested Assets. The Acquiring Portfolio is expected to hold less cash than the Acquired Portfolio and may have the poten-
tial to have a higher portion of invested assets. 

Q. What other differences should I be aware of as a stockholder of the Acquiring Portfolio? 

A. Currently, as a stockholder of the Acquired Portfolio, which is a mutual fund, you can only purchase or redeem your Acquired 
Portfolio shares at a price based on the Acquired Portfolio’s NAV that is next calculated after your order is received by the Ac-
quired Portfolio, subject to any applicable sales charges and fees. 

By contrast, Acquiring Portfolio shares, which are ETF shares, may only be purchased and sold on the secondary market through a 
broker at then current market prices. When you buy or sell shares of the Acquiring Portfolio through a broker, you may incur a 
brokerage commission or other charges imposed by the broker. Furthermore, as discussed in more detail below, not all account 
types can hold shares of ETFs. 

In addition, currently, the Acquired Portfolio operates with a multiple class structure. A multiple class fund is an open-end invest-
ment company that issues two or more classes of shares representing interests in the same investment portfolio, but with different 
availability and eligibility criteria, sales charges, expenses, dividends and distributions. By contrast, the Acquiring Portfolio, by vir-
tue of operating in an ETF structure, will not issue multiple classes of shares and all stockholders will own shares of common stock 
of the Acquiring Portfolio rather than a particular class of shares. 

Additionally, the way that dividends are received differs between the Acquired Portfolio and Acquiring Portfolio. Stockholders of 
the Acquired Portfolio may make an election to receive dividends and distributions in cash or in shares at the time you purchase 
Acquired Portfolio shares. Stockholders of the Acquired Portfolio may participate in a fund-sponsored dividend reinvestment plan. 
The election can be changed at any time prior to a record date for a dividend. The Acquiring Portfolio does not offer a fund-
sponsored dividend reinvestment plan. Stockholders of the Acquiring Portfolio who purchase shares on the secondary market will 
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receive all income dividends and capital gains distributions from their brokers in cash, unless the stockholder’s broker provides an 
option for the reinvestment of dividends and distributions. See the section entitled “Dividends and Distributions” in the In-
formation Statement/Prospectus for additional information. 

Q. Will stockholders have to pay any sales load, commission or other similar fee in connection with the Conversion? 

A. No. Stockholders will not pay any sales load, commission or other similar fee in connection with receiving Acquiring Portfolio 
(ETF) shares in the Conversion. 

Q. When will the Conversion take place? 

A. The Conversion is expected to close on or about November 20, 2026 (the “Closing Date”). The Acquired Portfolio intends to 
publicly disclose material developments with respect to the Conversion, including any changes to the Closing Date. 

Q. Who will bear the expenses of the Conversion? 

A. Under the Plan, direct expenses relating to the Conversion, including audit fees, printing and mailing costs and fees of counsel 
to the Portfolios (excluding fees for counsel to the disinterested Directors) are expected to be borne by the Adviser and the Portfo-
lios as follows: 

(i) Legal Expenses: 

(a) Legal expenses of the Acquiring Portfolio relating to the Conversion, including legal expenses relating to the offering of 
shares of the Acquiring Portfolio will be borne by the Adviser pursuant to the Acquiring Portfolio’s unitary fee arrange-
ment. 

(b) Legal expenses of the Acquired Portfolio relating to the Conversion will be borne by the Acquired Portfolio. 

(ii) Other Conversion Costs: Other offering costs of the Acquiring Portfolio will be borne by the Adviser pursuant to the unitary 
fee structure. With respect to the other Conversion costs of the Conversion, such costs will be allocated (a) 50% to the Acquir-
ing Portfolio and borne by the Adviser pursuant to the unitary fee structure and (b) 50% to the Acquired Portfolio. 

Q. Will the Conversion result in any federal tax liability to me? 

A. The Conversion is intended to be treated as a tax-free Conversion for U.S. federal income tax purposes. If the Conversion 
qualifies for tax-free treatment, Acquired Portfolio stockholders who are U.S. citizens or permanent residents would recognize no 
gain or loss for U.S. federal income tax purposes upon the exchange of Acquired Portfolio shares for Acquiring Portfolio shares 
pursuant to the Conversion (except with respect to cash received). 

In addition, as described above, you may also experience tax consequences if your investment is liquidated and the cash value of 
your Acquired Portfolio shares is returned to you or if your Acquired Portfolio shares are transferred by your financial intermediary 
to a different investment option because you did not hold your Acquired Portfolio shares through a brokerage account that can 
accept shares of the Acquiring Portfolio on the Closing Date of the Conversion. 

Stockholders should consult their tax advisors about possible federal, state, local and foreign tax consequences of the Conversion, if 
any, because the information about tax consequences in this document relates to the U.S. federal income tax consequences of the 
Conversion only. 

Q. Can I purchase, redeem or exchange Acquired Portfolio shares before the Conversion takes place? 

A. Yes. You can purchase Acquired Portfolio shares until November 13, 2026. You can exchange or redeem Acquired Portfolio 
shares until November 19, 2026. Any shares of the Acquired Portfolio that are not exchanged or redeemed prior to closing of the 
Conversion will be used to determine the number of Acquiring Portfolio shares and/or amount of cash you will receive in the 
Conversion, unless your shares of the Acquired Portfolio are not held in a brokerage account that can hold ETF shares. If you do 
not hold your shares in a brokerage account, your shares will be redeemed immediately before the Conversion, which could be a 
taxable event for you. 

Q. Whom do I contact for further information? 

A. You can contact your financial advisor or other financial intermediary for further information. You also may contact the Ad-
viser at 800-221-5672. You can also find information online at www.abfunds.com. 

Important additional information about the Conversion is set forth in the accompanying Information Statement/
Prospectus. Please read it carefully. 
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IMPORTANT NOTICE ABOUT YOUR ACCOUNT HOLDING ACQUIRED PORTFOLIO SHARES 

QUESTIONS AND ANSWERS 

The following is a brief Q&A that provides information to help you to determine if you need to take action with respect to your 
account holding Acquired Portfolio shares prior to the Conversion in order to receive shares of the Acquiring Portfolio. 

Q. What types of accounts can receive shares of the Acquiring Portfolio as part of the Conversion? 

A. If you hold your Acquired Portfolio shares in a brokerage account that permits you to purchase securities traded in the stock 
market, such as ETFs or other types of stocks, then you will be eligible to receive shares of the Acquiring Portfolio in the Con-
version. No further action is required. 

Q. What types of accounts cannot receive shares of the Acquiring Portfolio in the Conversion? 

A. The following account types generally cannot hold shares of ETFs: 

• Fund Direct Accounts. If you hold your Acquired Portfolio shares in an account directly with the Acquired Portfolio at its transfer 
agent, AllianceBernstein Investor Services, Inc. (“ABIS”) (a “fund direct account”), you should transfer your Acquired Portfolio 
shares to a brokerage account that can accept shares of the Acquiring Portfolio prior to the Conversion. For this purpose, a fund 
direct account includes a fund direct individual retirement account (“IRA”). If you hold your Acquired Portfolio shares through 
a fund direct IRA and do not take action prior to the Conversion, your Acquired Portfolio shares will be exchanged for shares 
of AB Government Money Market Portfolio equal in value to the NAV of the Acquired Portfolio shares. You have a fund di-
rect account if you receive quarterly account statements directly from the Acquired Portfolio and not from a third-party broker-
dealer. 

• Non-Accommodating Brokerage Accounts. If you hold your Acquired Portfolio shares in a brokerage account with a financial 
intermediary that only allows you to hold shares of mutual funds in the account, you will need to contact your financial 
intermediary to set up a brokerage account that permits investment in ETF shares. 

• Non-Accommodating Retirement Accounts. If you hold your Acquired Portfolio shares through an IRA or group retirement plan 
whose plan sponsor does not have the ability to hold shares of ETFs on its platform, you may need to make a new investment 
selection in your non-accommodating retirement account or your financial intermediary may divest you from the Acquired 
Portfolio and select a different investment option prior to the Conversion. 

If you are unsure about the ability of your account to accept shares of the Acquiring Portfolio, please 
call 800-221-5672 or contact your financial advisor or other financial intermediary. 

Q. How do I transfer my Acquired Portfolio shares from a fund direct account to a brokerage account that accepts ETF 
shares? 

A. Transferring your Acquired Portfolio shares from a fund direct account to a brokerage account should be a simple process. If 
you have a brokerage account or a relationship with a brokerage firm, please contact your broker and inform the broker that you 
would like to transfer a mutual fund position that you hold directly with the Acquired Portfolio into your brokerage account. Also 
inform your broker that such an account will need to be set up to accept ETF shares. If you don’t have a brokerage account or a 
relationship with a brokerage firm, you will need to open an account. 

We suggest you provide your broker with a copy of your quarterly statement from the Acquired Portfolio. Your broker will re-
quire your account number with the Acquired Portfolio, which can be found on your statement. Your broker will help you com-
plete a form to initiate the transfer. Once you sign that form, your broker will submit the form to the Acquired Portfolio’s transfer 
agent directly, and the shares will be transferred into your brokerage account. The sooner you initiate this transfer, the 
better. 

Q. How do I transfer my Acquired Portfolio shares from a non-accommodating brokerage account to a brokerage account 
that will accept Acquiring Portfolio shares? 

A. The broker where you hold your Acquired Portfolio shares should be able to assist you in changing the characteristics of your 
brokerage account to an account that is permitted to hold ETF shares. Contact your broker right away to make the necessary 
changes to your account. 

Q. What will happen if I do not have a brokerage account that can accept Acquiring Portfolio shares at the time of the 
Conversion? 

A. If you do not hold your Acquired Portfolio shares through that type of brokerage account, you will not receive shares of the 
Acquiring Portfolio in the Conversion. Instead, your Acquired Portfolio shares will be liquidated and you will receive a cash 
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payment in redemption of your Acquired Portfolio shares. If you hold your Acquired Portfolio shares through a fund direct IRA 
and do not take action prior to the Conversion, your Acquired Portfolio shares will be exchanged for shares of AB Government 
Money Market Portfolio equal in value to the NAV of your Acquired Portfolio shares. Alternatively, if you hold your Acquired 
Portfolio shares through a non-accommodating retirement account with a financial intermediary that is not able to hold shares of 
the Acquiring Portfolio, like many group retirement plans, your financial intermediary may transfer your investment to a different 
investment option prior to the Conversion. In some cases, the liquidation of your Acquired Portfolio shares and your receipt of 
cash, or the transfer of your investment, may be subject to fees and expenses charged by your intermediary and may also be subject 
to tax. It may take time for you to receive your cash payments. Payment of redemption proceeds may take up to seven days. Please 
consult with your financial intermediary for more information on the impact that the Conversion will have on you and your 
investments. 

Q. What if I don’t want to hold ETF shares? 

A. If you don’t want to receive Acquiring Portfolio shares in the Conversion, you may redeem your Acquired Portfolio shares or 
exchange those shares for shares of another eligible mutual fund prior to the Conversion. Currently, the Acquired Portfolio expects 
the last day to redeem your Acquired Portfolio shares or exchange your Acquired Portfolio shares for shares of another eligible 
mutual fund will be November 19, 2026. Generally, there are no costs or fees associated with an exchange of Acquired Portfolio 
shares. The redemption or exchange of your Acquired Portfolio shares may be a taxable event. 

viii 



 

INFORMATION STATEMENT/PROSPECTUS 

Acquisition of the Assets and Assumption of the Liabilities of 

AB EQUITY INCOME FUND, INC. 

By, and in Exchange for the Shares of, 

AB ACTIVE ETFs, INC. — AB EQUITY INCOME ETF 

66 Hudson Boulevard East, 28th Floor 
New York, New York 10001 

July 27, 2026 

This Information Statement/Prospectus is being furnished to you as a stockholder of AB Equity Income Fund, Inc. (the “Acquired 
Portfolio”), a Maryland corporation (“AB Equity Income Fund”), to inform you of a plan to reorganize the Acquired Portfolio 
into an exchange-traded fund (“ETF”), which will be managed by AllianceBernstein L.P. (the “Adviser”). 

The Acquired Portfolio will be reorganized into AB Equity Income ETF (the “Acquiring Portfolio”), a newly-created series of AB 
Active ETFs, Inc., a Maryland corporation (together with AB Equity Income Fund, the “Companies” and, each, a “Company”), 
and the Acquired Portfolio will subsequently be liquidated (the “Conversion”). We sometimes refer to each of the Acquired 
Portfolio and Acquiring Portfolio as a “Portfolio” and together, the “Portfolios.” 

The Board of Directors of AB Equity Income Fund (who are also the Directors of AB Active ETFs, Inc.) (the “Acquired Portfolio 
Board” or “Board”) approved the Conversion. The Acquired Portfolio Board, including all of the Independent Directors (i.e., di-
rectors who are not “interested persons” of the Acquired Portfolio as defined in the Investment Company Act of 1940, as amended 
(the “1940 Act”)), determined that, for the Acquired Portfolio, participation in the Conversion is in the best interests of the Ac-
quired Portfolio and that the interests of existing Acquired Portfolio stockholders will not be diluted as a result of the Conversion. 

The Board of Directors of AB Active ETFs, Inc. (who are also the Directors of the Acquired Portfolio) (the “Acquiring Portfolio 
Board” or “Board”) also approved the Conversion. The Acquiring Portfolio Board, including all of the Independent Directors (i.e., 
directors who are not “interested persons” of the Acquiring Portfolio as defined in the 1940 Act), determined that, for the Acquir-
ing Portfolio, participation in the Conversion is advisable and in the best interests of the Acquiring Portfolio and that the interests 
of existing Acquiring Portfolio’s stockholders will not be diluted as a result of the Conversion. 

The Conversion will be accomplished in accordance with the Agreement and Plan of Acquisition and Dissolution (the “Plan”). 
The Plan provides for (i) the transfer of all of the assets of the Acquired Portfolio to the Acquiring Portfolio, (ii) the assumption by 
the Acquiring Portfolio of all of the liabilities of the Acquired Portfolio, (iii) the receipt of shares of the Acquiring Portfolio and 
cash (corresponding to any fractional Acquired Portfolio shares), with an aggregate value equal to the value of your Acquired Port-
folio shares as of the Closing Date (as defined below), and (iv) the cessation of operations and termination of the Acquired Portfo-
lio. A copy of the form of the Plan is included as Exhibit A to this Information Statement/Prospectus. 

For U.S. federal income tax purposes, the Conversion is structured to be a tax-free reorganization under the Internal Revenue 
Code of 1986, as amended (the “Code”). If you are a stockholder of the Acquired Portfolio at the closing of the Conversion, you 
will receive shares of the Acquiring Portfolio and, in some cases, cash that combined with the shares will have the same value as 
your Acquired Portfolio shares on that date. Shares of the Acquiring Portfolio are not issued in fractional shares. As a result, cash 
will be paid to some stockholders in lieu of fractional shares of the Acquiring Portfolio, which may be taxable. In addition, if you 
do not hold your Acquired Portfolio shares through a brokerage account that can accept shares of the Acquiring Portfolio on the 
Closing Date of the Conversion, you will not receive shares of the Acquiring Portfolio as part of the Conversion. Instead, your 
Acquired Portfolio shares will be liquidated and you will receive a cash payment in redemption of your Acquired Portfolio shares. 
If you hold your Acquired Portfolio shares through a fund direct individual retirement account (“IRA”) and do not take action 
prior to the Conversion, your Acquired Portfolio shares will be exchanged for shares of AB Government Money Market Portfolio 
equal in value to the net asset value (“NAV”) of your Acquired Portfolio shares. Alternatively, if you hold your Acquired Portfolio 
shares through a non-accommodating retirement account with a financial intermediary that is not able to hold shares of the Acquir-
ing Portfolio, like many group retirement plans, your financial intermediary may transfer your investment in the Acquired Portfolio 
to a different investment option prior to the Conversion. In some cases, the liquidation of your Acquired Portfolio shares and your 
receipt of cash, or the transfer of your investment, may be subject to fees and expenses and may also be subject to tax. It may take 
time for you to receive your cash. Payment of redemption proceeds may take up to seven days. Please consult with your financial 
intermediary for more information on the impact that the Conversion will have on you and your investments. 
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THIS INFORMATION STATEMENT/PROSPECTUS IS FOR INFORMATION PURPOSES ONLY, AND YOU 
DO NOT NEED TO DO ANYTHING IN RESPONSE TO RECEIVING IT. IF YOU WOULD LIKE TO RE-
CEIVE ETF SHARES UPON THE CLOSING DATE OF THE CONVERSION, PLEASE CONFIRM WHETHER 
YOUR BROKERAGE ACCOUNT CAN ACCEPT SHARES OF AN ETF (AND, IF NOT, TAKE THE ACTIONS 
DESCRIBED HEREIN). IF YOU DO NOT WISH TO RECEIVE ETF SHARES IN CONNECTION WITH THE 
CONVERSION, PLEASE SEE BELOW FOR THE EXPECTED LAST DAYS TO EXCHANGE OR REDEEM 
ACQUIRED PORTFOLIO SHARES. 

WE ARE NOT ASKING YOU FOR A PROXY, AND YOU ARE NOT REQUESTED TO SEND US A PROXY. 
STOCKHOLDERS ARE NOT ENTITLED TO VOTE ON THE CONVERSION. 

The Acquired Portfolio and the Acquiring Portfolio have identical investment objectives, fundamental investment policies, sub-
stantially similar investment strategies, and identical portfolio management teams. The principal executive offices of AB Equity In-
come Fund and AB Active ETFs, Inc. are located at 66 Hudson Boulevard East, 28th Floor, New York, New York 10001. 

Shares of the Acquiring Portfolio will be listed for trading on NYSE Arca, Inc. (the “Exchange”). 

The Conversion is anticipated to occur after the close of trading on or about November 20, 2026 (the “Closing Date”). The Clos-
ing Date may be delayed. The Acquired Portfolio intends to publicly disclose any changes to the Closing Date. In preparation for 
the closing of the Conversion, purchase orders must be received by the Acquired Portfolio by November 13, 2026 and exchange 
orders and redemption orders must be received by the Acquired Portfolio by November 19, 2026. These dates may change if the 
Closing Date of the Conversion changes. 

Any Acquired Portfolio shares that you hold after the final redemption date will be used to determine the number of Acquiring 
Portfolio shares and/or amount of cash that you will receive in the Conversion. 

Your newly-issued shares of the Acquiring Portfolio received in the Conversion can be traded on the Exchange beginning on 
November 23, 2026, unless there is a change to the Closing Date. 

This Information Statement/Prospectus, which you should read carefully and retain for future reference, sets forth the information that 
you should know before investing. This Information Statement/Prospectus, which constitutes part of a Registration Statement filed by 
AB Active ETFs, Inc. with the Securities and Exchange Commission (“SEC”) under the Securities Act of 1933, as amended, does not 
include certain information contained elsewhere in the Registration Statement. Reference is hereby made to the Registration State-
ment and to the exhibits and amendments thereto for further information with respect to the Acquiring Portfolio and the shares of-
fered. Statements contained herein concerning the provisions of documents are necessarily summaries of such documents. 

A statement of additional information relating to this Information Statement/Prospectus and the proposed Conversion (the 
“Statement of Additional Information”), dated July 27, 2026, is available upon request and without charge by contacting the 
Portfolios. The Statement of Additional Information also is incorporated herein by reference and is legally deemed to be part of this 
Information Statement/Prospectus. 

The following additional materials are incorporated herein by reference and are legally deemed to be part of this Information State-
ment/Prospectus. 

• Acquired Portfolio prospectus and SAI dated February 28, 2026 for AB Equity Income Fund which is on file with the SEC 
(File Nos. 811-07916 and 33-66630) (Accession No. 0000919574-26-001380); and 

• Acquiring Portfolio prospectus and SAI dated July 26, 2026 for AB Active ETFs, Inc. which is on file with the SEC 
(File Nos. 811-23799 and 333-264818) (Accession No. 0000919574-26-004581).  

The file numbers of AB Equity Income Fund are 811-07916 and 33-66630 and the file numbers of AB Active ETFs, Inc. are 
811-23799 and 333-264818. 

The Acquired Portfolio can be reached by calling 800-221-5672 or by writing to AllianceBernstein Investor Services, Inc. 
(“ABIS”), P.O. Box 786003, San Antonio, TX 78278-6003. 

The prospectus, statement of additional information, and Annual Reports and Semi-Annual Reports of the Acquired Portfolio are 
available at www.abfunds.com. 

You may request free copies of the prospectus and SAI of the Acquired Portfolio (including any supplement thereto) and the pro-
spectus and SAI of the Acquiring Portfolio from ABIS by calling 800-221-5672, or by writing to P.O. Box 786003, San Antonio, 
Texas 78278-6003. 

You may also request free copies of the prospectus and SAI of the Acquiring Portfolio from Foreside Fund Services, LLC 
(“Foreside”) by calling (800) 243-5994, or by writing to Three Canal Plaza, Suite 100, Portland, Maine 04101. 

All available materials have been filed with the SEC. 
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AB Equity Income Fund and AB Active ETFs, Inc. also file proxy materials, information statements, reports, and other information 
with the SEC in accordance with the informational requirements of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), and the 1940 Act. These materials can be obtained electronically from the EDGAR database on the SEC’s 
Internet site (http://www.sec.gov) or, after paying a duplicating fee, by electronic request at the following e-mail address: 
publicinfo@sec.gov. 

This Information Statement/Prospectus dated July 27, 2026, is expected to be mailed to stockholders of the Acquired Portfolio on 
or about July 27, 2026. 

AN INVESTMENT IN A PORTFOLIO IS NOT A DEPOSIT OF ANY BANK AND IS NOT INSURED OR 
GUARANTEED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY OTHER GOVERN-
MENT AGENCY. AN INVESTMENT IN A PORTFOLIO INVOLVES INVESTMENT RISK, INCLUDING THE 
POSSIBLE LOSS OF PRINCIPAL. 

LIKE ALL FUNDS, THE U.S. SECURITIES AND EXCHANGE COMMISSION HAS NOT APPROVED OR 
DISAPPROVED THESE SECURITIES OR PASSED UPON THE ADEQUACY OF THIS INFORMATION 
STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
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SUMMARY 

This is only a summary of certain information contained in this Information Statement/Prospectus. Stockholders should carefully 
read the more complete information in the rest of this Information Statement/Prospectus, including the Plan relating to the Con-
version, a form of which is attached to this Information Statement/Prospectus in Exhibit A, and the Acquiring Portfolio Pro-
spectus, which accompanies this Information Statement/Prospectus. For purposes of this Information Statement/Prospectus, the 
terms “stockholder”, “you”, and “your” refer to stockholders of the Acquired Portfolio. 

What is happening to the Acquired Portfolio? 

The Acquired Portfolio, which is currently operated as a mutual fund, will be reorganized into an ETF through the conversion of 
the Acquired Portfolio into the newly-created Acquiring Portfolio, which has identical investment objectives and fundamental in-
vestment policies as the Acquired Portfolio. As an ETF, the Acquiring Portfolio’s shares will be traded on the NYSE Arca, Inc. 
(the “Exchange”). The transaction between the Acquired Portfolio and the Acquiring Portfolio is referred to in this Information 
Statement/Prospectus as the “Conversion.” The Conversion will be accomplished in accordance with the Plan. For reference pur-
poses, the names of the Acquired Portfolio and Acquiring Portfolio are set forth below. 

Acquired Portfolio Acquiring Portfolio  

AB Equity Income Fund, Inc. AB Equity Income ETF, a series of AB Active ETFs, Inc.  

How will the Conversion work? 

The Plan provides for (i) the transfer of all of the assets of the Acquired Portfolio to the Acquiring Portfolio, (ii) the assumption by 
the Acquiring Portfolio of all of the liabilities of the Acquired Portfolio, (iii) the receipt of shares of the Acquiring Portfolio and 
cash (corresponding to any fractional Acquired Portfolio shares) by a stockholder of the Acquired Portfolio with an aggregate value 
equal to the value of the stockholder’s Acquired Portfolio shares as of the Closing Date, and (iv) the cessation of operations and 
termination of the Acquired Portfolio. Stockholders of the Acquired Portfolio will not be assessed any sales charges or other stock-
holder fees in connection with the Conversion. 

Shares of the Acquiring Portfolio will be transferred to each stockholder’s brokerage account if such brokerage account is able to 
hold ETF shares. If a stockholder does not hold their Acquired Portfolio shares in a brokerage account, or a stockholder holds their 
Acquired Portfolio shares in an account that cannot hold ETF shares, the Acquired Portfolio stockholder will not receive a dis-
tribution of the Acquiring Portfolio’s shares. Instead, depending on the type of account, the stockholder will receive a cash pay-
ment in redemption of their Acquired Portfolio shares, the Acquired Portfolio shares will be exchanged for shares of AB 
Government Money Market Portfolio equal in value to the NAV of the stockholder’s Acquired Portfolio shares, or the stock-
holder’s financial intermediary may transfer the investment into a different investment option before the Conversion is effected. 
This exchange will occur on the Closing Date of the Conversion, which is the specific date on which the Conversion takes 
place. The Closing Date of the Conversion is expected to occur after the close of business on or about November 20, 2026. 

Why is the Conversion happening and did the Boards approve the Conversion? 

After considering the recommendation of the Adviser, the Directors of the Acquired Portfolio Board (who are also the Directors of 
AB Active ETFs, Inc.) and the Directors of the Acquiring Portfolio Board determined that the Conversion is in the best interests of 
the Acquired Portfolio and Acquiring Portfolio and that the interests of stockholders of the Acquired Portfolio will not be diluted 
as a result of the Conversion. 

The Acquiring Portfolio will pursue an identical investment objective and have identical fundamental investment policies and sub-
stantially similar investment strategies as the Acquired Portfolio. The Adviser will continue as the investment adviser of the Acquir-
ing Portfolio after the Conversion and no change in portfolio managers will result from the Conversion. 

Expected benefits include: 

1. Lower Total Expenses: The total annual fund operating expenses of the Acquiring Portfolio are lower than the total 
expenses and net expenses (after fee waiver and/or expense reimbursement) of each share class of the Acquired Portfolio. 

2. Trading Flexibility: Unlike shares of the Acquired Portfolio, which can only be purchased or sold once per day based 
on the Acquired Portfolio’s NAV determined as of 4:00 p.m. Eastern Time, shares of the Acquiring Portfolio can be 
purchased or sold on an exchange throughout the trading day based on market prices, which will give the Acquiring 
Portfolio’s stockholders the benefit of intra-day tradability. 

3. Increased Transparency: As a stockholder of the Acquiring Portfolio, you will gain the benefit of full daily trans-
parency into the underlying portfolio holdings of the Acquiring Portfolio. The Acquired Portfolio does not provide full 
daily transparency into its underlying portfolio holdings. 
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4. Enhanced Tax Efficiency: Reorganizing the Acquired Portfolio into the Acquiring Portfolio has the potential to re-
duce capital gains distributions and improve tax efficiency. The Acquired Portfolio Board considered the potential for tax 
efficiencies inherent in the ETF investment vehicle. The ETF structure of the Acquiring Portfolio may provide benefits 
with respect to capital gains distributions. In a mutual fund, when portfolio securities are sold, either to rebalance the 
mutual fund’s holdings or to raise cash for redemptions, the sale can create capital gains that impact all taxable stock-
holders of the mutual fund. By contrast, the mechanics of the creation and redemption process for ETFs allows ETFs to 
acquire securities in-kind and redeem securities in-kind, generally reducing the realization of capital gains by the ETFs (as 
compared to mutual funds) for the same process. As a result, stockholders in an ETF generally realize most of their capital 
gains on their investment in the ETF when they sell their ETF shares. These potential tax benefits may not be realized 
fully if an ETF effectuates all or a portion of the issuance and redemption of large aggregations of shares (“Creation 
Units”) for cash, rather than in-kind securities. 

5. Tax-Free Reorganization: The Conversion is structured to be a tax-free reorganization under the U.S. Internal Rev-
enue Code of 1986, as amended (the “Code”). Stockholders of the Acquired Portfolio generally will not recognize a 
taxable gain (or loss) for U.S. tax purposes as a result of the Conversion (except with respect to cash received, as ex-
plained in the Information Statement/Prospectus). 

6. Prospects for Growth: The Conversion should provide an opportunity for the Acquiring Portfolio’s asset growth, par-
ticularly in the retail channel, increasing the chances of its long-term viability. Given the unitary fee structure, however, 
asset growth is not expected to result in a reduction in ETF expenses. 

7. Higher Invested Assets: The Acquiring Portfolio is expected to hold less cash than the Acquired Portfolio and may 
have the potential to have a higher portion of invested assets. 

The Acquired Portfolio Board considered that there are certain risks and considerations associated with the Conversion, including 
(i) the risk that shares of an ETF trade in the secondary market at prices that differ from their NAV; (ii) that as stockholders of an 
ETF after the Conversion, stockholders may bear certain costs with respect to maintaining brokerage accounts and selling Acquir-
ing Portfolio shares that the stockholders did not experience as mutual fund stockholders; (iii) that certain account types generally 
cannot hold shares of ETFs; and (iv) certain other risks associated with ETF shares as compared to mutual funds. They also dis-
cussed the costs of the Conversion and who would bear them, as discussed elsewhere herein, and the tax efficiency considerations 
noted above. However, the Acquired Portfolio Board believes that the benefits of the ETF structure outweigh these risks, costs and 
other considerations. 

The Acquired Portfolio Board, including all of the Directors who are not “interested persons” (as defined in the 1940 Act) 
(together, the “Independent Directors”), after careful consideration, has determined that the Conversion is in the best interests of 
the Acquired Portfolio and will not dilute the interests of the existing stockholders of the Acquired Portfolio. The Acquired 
Portfolio Board made this determination, upon the recommendation of the Adviser, based on various factors that are discussed in 
this Information Statement/Prospectus, under the discussion of the Conversion in the section entitled “Reasons for the Conversion 
and Board Considerations.” 

Similarly, the Board of Directors of AB Active ETFs, Inc., including all of the Independent Directors, has approved the Con-
version with respect to the Acquiring Portfolio. The Board of Directors of AB Active ETFs, Inc. has determined that the Con-
version is advisable and in the best interests of the Acquiring Portfolio and will not dilute the interests of the existing stockholders 
of the Acquiring Portfolio. 

How will the Conversion affect me? 

When the Conversion is consummated, you will cease to be a stockholder of the Acquired Portfolio and will become a stockholder 
of the Acquiring Portfolio. As described in more detail above, upon completion of the Conversion, you will receive shares of the 
Acquiring Portfolio and in certain cases, cash, having an aggregate value equal to the aggregate value of the Acquired Portfolio 
shares you owned on the Closing Date of the Conversion. Shares of the Acquiring Portfolio are not issued in fractional shares. In 
addition to Acquiring Portfolio shares received in the Conversion, those stockholders will also receive a cash payment in lieu of the 
fractional shares that would otherwise have been issued in the Conversion, and that cash payment is expected to be taxable unless 
the account is tax advantaged. Some stockholders hold their shares in brokerage accounts with an intermediary who is able to man-
age fractional share allocations. For those stockholders, no cash payment in lieu of fractional shares is required. 

In order to receive shares of the Acquiring Portfolio as part of the Conversion, you must hold your Acquired Portfolio shares 
through a brokerage account that can accept shares of the Acquiring Portfolio on the Closing Date of the Conversion. If you do 
not hold your Acquired Portfolio shares through that type of brokerage account, you will not receive shares of the Acquiring Port-
folio as part of the Conversion. Instead, your investment will be liquidated and you will receive a cash payment in redemption of 
your Acquired Portfolio shares. If you hold your Acquired Portfolio shares through a fund direct IRA and do not take action prior 
to the Conversion, your Acquired Portfolio shares will be exchanged for shares of AB Government Money Market Portfolio equal 

6 



 

in value to the NAV of your Acquired Portfolio shares. Alternatively, if you hold your Acquired Portfolio shares through a non-
accommodating retirement account with a financial intermediary that is not able to hold shares of the Acquiring Portfolio, like 
many group retirement plans, your financial intermediary may transfer your investment in the Acquired Portfolio to a different 
investment option prior to the Conversion. In some cases, the liquidation of your Acquired Portfolio shares and your receipt of 
cash, or the transfer of your investment, may be subject to fees and expenses and may also be subject to tax. It may take time for 
you to receive your cash. Payment of redemption proceeds may take up to seven days. Please consult with your financial interme-
diary for more information on the impact that the Conversion will have on you and your investments. 

If you do not currently hold your Acquired Portfolio shares through a brokerage account that can hold shares of the Acquiring 
Portfolio, please see the separate Q&A that accompanies this Information Statement/Prospectus, for additional actions that you 
must take to receive shares of the Acquiring Portfolio as part of the Conversion. No further action is required for stockholders that 
hold Acquired Portfolio shares through a brokerage account that can hold shares of the Acquiring Portfolio. 

After the Conversion, individual shares of the Acquiring Portfolio may only be purchased and sold by most investors (other than 
Authorized Participants, as defined herein, that may acquire and redeem shares in Creation Units) in the secondary market. Shares 
of the Acquiring Portfolio will be listed on the Exchange. Shares of the Acquiring Portfolio may also be traded on other national 
securities exchanges, electronic crossing networks, and other alternative trading systems. Should you decide to purchase or sell 
shares of the Acquiring Portfolio after the Conversion, you will need to place a trade through a broker who will execute your trade 
in the secondary market at prevailing market prices. Because the Acquiring Portfolio’s shares will trade at market prices rather than 
at NAV, the Acquiring Portfolio’s shares may trade at a price less than (discount) or greater than (premium) the Acquiring Portfo-
lio’s NAV. As with all ETFs, your broker may charge a commission for purchase and sales transactions. 

The Acquired Portfolio operates in a multiple class structure. A multiple class fund is an open-end investment company that issues 
two or more classes of shares representing interests in the same investment portfolio, but with different availability and eligibility 
criteria, sales charges, expenses, dividends and distributions. In contrast, the Acquiring Portfolio, by virtue of operating in an ETF 
structure, will not issue multiple classes of shares. Unlike stockholders of the Acquired Portfolio, stockholders of the Acquiring 
Portfolio will not own a particular class of shares. 

Who will bear the expenses of the Conversion? 

Under the Plan, direct expenses relating to the Conversion, including audit fees, printing and mailing costs and fees of counsel to 
the Portfolios (excluding fees for counsel to the disinterested Directors) are expected to be borne by the Adviser and the Portfolios 
as follows: 

(i) Legal Expenses: 

(a) Legal expenses of the Acquiring Portfolio relating to the Conversion, including legal expenses relating to the offering of 
shares of the Acquiring Portfolio will be borne by the Adviser pursuant to the Acquiring Portfolio’s unitary fee arrange-
ment. 

(b) Legal expenses of the Acquired Portfolio relating to the Conversion will be borne by the Acquired Portfolio. 

(ii) Other Conversion Costs: Other offering costs of the Acquiring Portfolio will be borne by the Adviser pursuant to the unitary 
fee structure. With respect to the other Conversion costs of the Conversion, such costs will be allocated (a) 50% to the Acquir-
ing Portfolio and borne by the Adviser pursuant to the unitary fee structure and (b) 50% to the Acquired Portfolio. 

What are the federal income tax consequences of the Conversion? 

As a condition to the closing of the Conversion, the Acquired Portfolio and Acquiring Portfolio must receive an opinion of Sew-
ard & Kissel LLP (“Seward & Kissel”) to the effect that the Conversion will constitute a “reorganization” within the meaning of 
Section 368(a) of the Code. Accordingly, it is expected that neither you nor, in general, the Acquiring Portfolio will recognize 
gain or loss as a direct result of the Conversion of the Acquired Portfolio (except with respect to cash received by a stockholder in 
lieu of fractional shares, if any), and the holding period and aggregate tax basis for Acquiring Portfolio shares that you receive will 
be the same as the holding period and aggregate tax basis of Acquired Portfolio shares that you surrender in the Conversion. If you 
do not hold your Acquired Portfolio shares through an account that can receive ETF shares in the Conversion, your Acquired 
Portfolio shares will be liquidated, in which case, depending on your account type, you will receive a cash payment, your shares of 
the Acquired Portfolio will be exchanged for shares of AB Government Money Market Portfolio, or your financial intermediary 
may transfer your investment to a different investment option prior to the Conversion. In some cases, the liquidation or transfer of 
your investment could be subject to fees, expenses and potentially, tax on the increase in value of your investment. Prior to the 
consummation of the Conversion, you may redeem your Acquired Portfolio shares, generally resulting in the recognition of gain 
or loss for U.S. federal income tax purposes. 

You should consult your tax advisor regarding the effect, if any, of the Conversion, in light of your individual circumstances. You 
should also consult your tax advisor about state and local tax consequences. For more information about the tax consequences of 
the Conversion, please see the section “Information About the Plan—Federal Income Tax Consequences.” 
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How do the Portfolios’ investment objectives, investment strategies, and investment policies compare? 

The Acquired Portfolio and Acquiring Portfolio have identical investment objectives, identical fundamental investment policies, 
and substantially similar investment strategies. 

What are the principal risks of an investment in the Portfolios? 

The risks of an investment in the Acquired Portfolio and the Acquiring Portfolio are identical, except that the Acquiring Portfolio 
is subject to certain risks and considerations unique to operating as an ETF. The Acquiring Portfolio is subject to the following 
risks for ETFs: 

• ETF Share Price and Net Asset Value Risk: The Portfolio’s shares are expected to be listed for trading on the Exchange. 
Shares are generally bought and sold in the secondary market at market prices. The NAV per share of the Portfolio will fluctuate 
with changes in the market value of the Portfolio’s holdings. The Portfolio’s NAV is calculated once per day, at the end of the 
day. The market price of a share on the Exchange could be higher than the NAV (premium), or lower than the NAV (discount) 
and may fluctuate during the trading day. When all or a portion of the Portfolio’s underlying securities trade in a market that is 
closed when the market for the Portfolio’s shares is open, there may be differences between the current value of a security and 
the last quoted price for that security in the closed local market, which could lead to a deviation between the market value of the 
Portfolio’s shares and the Portfolio’s NAV. Disruptions in the creations and redemptions process or the existence of extreme 
market volatility could result in the Portfolio’s shares trading above or below NAV. As the Portfolio may invest in securities 
traded on foreign exchanges, Portfolio shares may trade at a larger premium or discount to the Portfolio’s NAV per share than 
shares of other ETFs. In addition, in stressed market conditions, the market for Portfolio shares may become less liquid in re-
sponse to deteriorating liquidity in the markets for the Portfolio’s underlying portfolio holdings. 

• Authorized Participant Risk: Only a limited number of financial institutions that enter into an authorized participant 
relationship with the Portfolio (“Authorized Participants”) may engage in creation or redemption transactions. If the Portfolio’s 
Authorized Participants decide not to create or redeem shares, Portfolio shares may trade at a larger premium or discount to the 
Portfolio’s NAV per share, or the Portfolio could face trading halts or de-listing. 

• Active Trading Market Risk: There is no guarantee that an active trading market for Portfolio shares will exist at all times. In 
times of market stress, markets can suffer erratic or unpredictable trading activity, extraordinary volatility or wide bid/ask spreads, 
which could cause some market makers and Authorized Participants to reduce their market activity or “step away” from making 
a market in ETF shares. Market makers and Authorized Participants are not obligated to place or execute purchase and re-
demption orders. This could cause the Portfolio’s market price to deviate, materially, from the NAV, and reduce the effective-
ness of the ETF arbitrage process. Any absence of an active trading market for Portfolio shares could lead to a heightened risk 
that there will be a difference between the market price of a Portfolio share and the underlying value of the Portfolio share. 

For further information about the risks of investments in the Portfolios, see “Principal Risks” below. 

How will the Conversion affect the fees and expenses that I pay as a stockholder of a Portfolio? 

The Acquiring Portfolio is expected to have a lower total expense ratio than the total and net expense ratios (after fee waiver and/
or expense reimbursement) of each share class of the Acquired Portfolio because the Acquiring Portfolio’s unitary investment advi-
sory fee and other expenses will be lower than the advisory fee and other expenses of the Acquired Portfolio after taking into con-
sideration the fee waivers and expense limitations agreed to by the Adviser with respect to the share classes of the Acquired 
Portfolio. The lower total expense ratio of the Acquiring Portfolio is attributable primarily to its advisory fee arrangement, which 
has been established as a unitary fee and priced in comparison to other ETFs with a similar fee arrangement and similar investment 
objectives, policies and strategies. A comparison of the fees and expenses of the Acquired Portfolio and Acquiring Portfolio is pro-
vided below under the heading, “Comparison of Fees.” 

What are the distribution arrangements for the Portfolios? 

AllianceBernstein Investments, Inc. (“ABI”) serves as the distributor and principal underwriter for the Acquired Portfolio shares. 
The Acquiring Portfolio is distributed by Foreside Fund Services, LLC (“Foreside”), which serves as the principal underwriter for 
the shares of the Acquiring Portfolio. Foreside and ABI are registered with the SEC as broker-dealers under the Exchange Act, and 
each is a member of the Financial Industry Regulatory Association (“FINRA”). Foreside or its agent distributes Creation Units for 
the Acquiring Portfolio on an agency basis. Foreside does not maintain a secondary market in shares of the Acquiring Portfolio. 
Foreside has no role in determining the investment policies of the Acquiring Portfolio or the securities that are purchased or sold 
by the Portfolio. Foreside’s principal address is Three Canal Plaza, Suite 100, Portland, Maine 04101. 

What are the Portfolios’ arrangements for purchases, exchanges and redemptions? 

The Acquired Portfolio and Acquiring Portfolio have different procedures for purchasing, exchanging and redeeming shares. You 
may refer to the Acquiring Portfolio’s Prospectus, which accompanies this Information Statement/Prospectus, under the section 
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titled “Investing in the Fund” for the procedures applicable to purchases and sales of the shares of the Acquiring Portfolio, which 
are also summarized below. Only Authorized Participants may purchase or redeem ETF shares directly from the Acquiring Portfo-
lio, in Creation Units, which are large blocks of shares. Retail stockholders purchase and sell shares in the secondary market at a 
market price on an exchange. The Acquired Portfolio Prospectus provides information under the sections titled “How to Buy 
Shares,” “How to Exchange Shares” and “How to Sell or Redeem Shares” with respect to the procedures applicable to purchases, 
exchanges and sales of Acquired Portfolio shares, which are also summarized below. 

Acquired Portfolio 

You may purchase the Acquired Portfolio’s Class A or Class C shares through financial intermediaries, such as broker-dealers or 
banks. You also may purchase shares directly from the Acquired Portfolio’s principal underwriter, ABI, if you are: (i) making an 
initial investment and the Acquired Portfolio has received and accepted a completed Mutual Fund Application identifying a finan-
cial intermediary with which ABI has an agreement; (ii) an existing Acquired Portfolio stockholder with an account held directly 
with the Acquired Portfolio; or (iii) an employee of the Adviser or any of its affiliates. These purchases may be subject to an initial 
sales charge, an asset-based sales charge or contingent deferred sales charge (“CDSC”). 

Class Z shares are available to persons participating in certain fee-based programs sponsored and maintained by registered broker-
dealers or other financial intermediaries with omnibus account arrangements with the Acquired Portfolio. 

You may purchase Advisor Class shares through your financial advisor at NAV. Advisor Class shares may be purchased and held 
solely: (i) through accounts established under a fee-based program, sponsored and maintained by a registered broker-dealer or other 
financial intermediary and approved by ABI; (ii) through a defined contribution employee benefit plan (e.g., a 401(k) plan) that 
purchases shares directly without the involvement of a financial intermediary; and (iii) by investment advisory clients of, and certain 
other persons associated with, the Adviser and its affiliates or the Acquired Portfolio. Advisor Class shares may also be available on 
brokerage platforms of firms that have agreements with ABI to offer such shares when acting solely on an agency basis for the pur-
chase or sale of such shares. If you transact in Advisor Class shares through one of these programs, you may be required to pay a 
commission and/or other forms of compensation to the broker. Shares of the Acquired Portfolio are available in other share classes 
that have different fees and expenses. 

Class A, Class I and Class Z shares are available at NAV, without an initial sales charge, to 401(k) plans, 457 plans, employer-
sponsored 403(b) plans, profit-sharing and money purchase pension plans, defined benefit plans, and non-qualified deferred com-
pensation plans where plan level or omnibus accounts are held on the books of the Acquired Portfolio (“group retirement plans”). 

Class A shares are also available at NAV to the AllianceBernstein Link, AllianceBernstein Individual 401(k) and AllianceBernstein 
SIMPLE IRA plans but only if such plans have at least $250,000 in plan assets or 100 employees, and to certain defined con-
tribution retirement plans that do not have plan level or omnibus accounts on the books of the Acquired Portfolio. 

Class I and Class Z shares generally are not available to retail non-retirement accounts, traditional and Roth IRAs, Coverdell Educa-
tion Savings Accounts, SEPs, SAR-SEPs, SIMPLE IRAs and individual 403(b) plans. Class I shares are not currently available to 
group retirement plans in the AllianceBernstein-sponsored programs known as the “Informed Choice” programs. 

Class I and Class Z shares are also available to certain institutional clients of the Adviser that invest at least $2,000,000 in the Ac-
quired Portfolio. 

You may exchange your Acquired Portfolio shares for shares of the same class of other AB Mutual Funds provided that the other 
fund offers the same class of shares and, in the case of retirement plans, is an investment option under the plan. Exchanges of shares 
are made at the next-determined NAV, without sales or service charges, after your order is received in proper form. All exchanges 
are subject to the minimum investment restrictions set forth in the prospectus for the AB Mutual Fund whose shares are being ac-
quired. You may request an exchange either directly or through your financial intermediary or, in the case of retirement plan 
participants, by following the procedures specified by your plan sponsor or plan recordkeeper. In order to receive a day’s NAV, 
ABIS must receive and confirm your telephone exchange request by the Fund Closing Time, on that day. The Acquired Portfolio 
may modify, restrict or terminate the exchange privilege on 60 days’ written notice. 

You may “redeem” your shares (i.e., sell your shares to a Portfolio) on any day the Exchange is open, either directly or through 
your financial intermediary or, in the case of retirement plan participants, by following the procedures specified by your plan spon-
sor or plan recordkeeper. For Advisor Class and Class Z shares, if you are in doubt about what procedures or documents are re-
quired by your fee-based program or employee benefit plan to sell your shares, you should contact your financial advisor. 

Your sale price will be the next-determined NAV, less any applicable CDSC, after the Acquired Portfolio receives your re-
demption request in proper form. 

Acquiring Portfolio 

Shares of the Acquiring Portfolio may be acquired or redeemed directly from the Acquiring Portfolio only in Creation Units or 
multiples thereof. Only an Authorized Participant may engage in creation or redemption transactions directly with the Acquiring 
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Portfolio. Once created, shares of the Acquiring Portfolio generally trade in the secondary market in amounts less than a Creation 
Unit. 

Shares of the Acquiring Portfolio are expected to be listed and traded on the Exchange, and individual investors can purchase or 
sell shares in the secondary market through a financial intermediary. The Acquiring Portfolio does not impose any minimum 
investment for shares of the Acquiring Portfolio purchased on an exchange or otherwise in the secondary market. 

When buying or selling shares of the Acquiring Portfolio through a financial intermediary, you may incur a brokerage commission 
and other charges. The commission is frequently a fixed amount and may be a significant proportional cost for investors seeking to 
buy or sell small amounts of shares. In addition, you may incur the cost of the “spread,” that is, any difference between the bid 
price and the ask price. The spread varies over time for shares of the Acquiring Portfolio based on the Acquiring Portfolio’s trading 
volume and market liquidity, and is generally lower if the Acquiring Portfolio has high trading volume and market liquidity, and 
higher if the Acquiring Portfolio has little trading volume and market liquidity (which is often the case for funds that are newly 
launched or small in size). The Acquiring Portfolio’s spread may also be impacted by the liquidity of the underlying securities held 
by the Acquiring Portfolio, particularly for newly launched or smaller funds or in instances of significant volatility of the underlying 
securities. 

The trading prices of the Acquiring Portfolio’s shares in the secondary market generally differ from the Acquiring Portfolio’s daily 
NAV and are affected by market forces such as the supply of and demand for ETF shares and underlying securities held by the 
Acquiring Portfolio, economic conditions and other factors.  

The Acquiring Portfolio’s NAV is calculated on any day that the NYSE is open at the close of regular trading (ordinarily, 
4:00 p.m., Eastern Time, but sometimes earlier, as in the case of scheduled half-day trading or unscheduled suspensions of trading). 
To calculate NAV, the Acquiring Portfolio’s assets are valued and totaled, liabilities are subtracted, and the balance, called net as-
sets, is divided by the number of shares outstanding. If the Acquiring Portfolio invests in securities that are primarily traded on for-
eign exchanges that trade on weekends or other days when the Acquiring Portfolio does not price its shares, the NAV of the 
Acquiring Portfolio’s shares may change on days when stockholders will not be able to purchase or redeem their shares in the Ac-
quiring Portfolio. 

COMPARISON OF SOME IMPORTANT FEATURES OF THE PORTFOLIOS 

Comparison of Performance 

The Acquiring Portfolio is a newly-formed “shell” fund that has not yet commenced operations, and therefore, has no performance 
history predating the Conversion. The Acquiring Portfolio has been organized solely in connection with the Conversion to acquire 
all of the assets and liabilities of the Acquired Portfolio and continue the business of the Acquired Portfolio. Prior to the Con-
version, Class A shares, Class C shares, Class I shares and Class Z shares of the Acquired Portfolio will be converted automatically 
into Advisor Class shares of the Acquired Portfolio. After the Conversion, the Advisor Class shares of the Acquired Portfolio will 
remain the “accounting survivor” for the Acquiring Portfolio. This means that the Acquiring Portfolio will continue to show the 
historical investment performance and returns of the Acquired Portfolio’s Advisor Class shares (even after liquidation). 

The historical performance of the Acquired Portfolio, as it is to be adopted by the Acquiring Portfolio, is included in the Acquiring 
Portfolio’s prospectus that has accompanied this Information Statement/Prospectus. 

Comparison of Fees 

Stockholders of the Portfolios pay various fees and expenses, either directly or indirectly. The tables below show the fees and ex-
penses that you would pay if you were to buy, hold or sell shares of each Portfolio. You may pay other fees, such as brokerage 
commissions and other fees to financial intermediaries, which are not reflected in the tables and examples below. The fees and ex-
penses in the tables appearing below are based on the expenses of the Acquired Portfolio’s shares for the fiscal year ended No-
vember 30, 2025 and the anticipated expenses of the Acquiring Portfolio during its first year of operation. 

Prior to the Conversion, Class A shares, Class C shares, Class I shares and Class Z shares of the Acquired Portfolio will be con-
verted automatically into Advisor Class shares. 
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The tables also show the pro forma expenses of the combined Acquiring Portfolio after giving effect to the Conversion, based on 
pro forma net assets as of April 30, 2026. Pro forma numbers are estimated in good faith and are hypothetical. Actual expenses may 
vary significantly. You will not pay any sales load, contingent deferred sales charge, brokerage commission, redemption fee, or 
other transaction fee in connection with the receipt of ETF shares from the Conversion. 

Fees 
Stockholders Fees (fees paid directly from your investment)  

 

Acquired 
Portfolio 
Class A 

Acquired 
Portfolio 
Class C 

Acquired 
Portfolio 
Advisor 

Class 

Acquired 
Portfolio 
Class I 
and Z 

Acquiring 
Portfolio 

Pro Forma— 
Acquiring Portfolio 
after Conversion 

Maximum Sales Charge (Load) Imposed on Purchases 
(as a percentage of offering price) 4.25% None None None None None 

Maximum Deferred Sales Charge (Load) 
(as a percentage of offering price or redemption proceeds, 
whichever is lower) None(a) 1.00%(b) None None None None 

Maximum Account Fee N/A N/A N/A N/A None None 

Annual Portfolio Operating Expenses (expenses that you pay each year as a percentage of the value of your investment)  

 

Acquired 
Portfolio 
Class A 

Acquired 
Portfolio 
Class C 

Acquired 
Portfolio 
Advisor 

Class 

Acquired 
Portfolio 
Class I 

Acquired 
Portfolio 
Class Z 

Acquiring 
Portfolio 

Pro Forma— 
Acquiring Portfolio 
after Conversion 

Management Fees 0.50% 0.50% 0.50% 0.50% 0.50% 0.39%(c) 0.39% 
Fee Waiver(d) (0.02)% (0.02)% (0.02)% (0.02)% (0.02)% None None 

Net Management Fees 0.48% 0.48% 0.48% 0.48% 0.48% 0.39% 0.39% 
Distribution and/or Service (12b-1) Fees 0.25% 1.00% None None None None None 
Other Expenses:        

Transfer Agent 0.06% 0.06% 0.06% 0.12% 0.02% None None 
Other Expenses 0.08% 0.09% 0.08% 0.09% 0.09% None None 

Total Other Expenses 0.14% 0.15% 0.14% 0.21% 0.11% None(e) None(e) 

Total Annual Portfolio Operating Expenses 0.87% 1.63% 0.62% 0.69% 0.59% 0.39% 0.39% 

Fee Waiver and/or Expense Reimbursement(f) 0.00% 0.00% 0.00% (0.04)% 0.00% None None 

Total Annual Portfolio Operating Expenses After 
Fee Waiver and/or Expense Reimbursement 0.87% 1.63% 0.62% 0.65% 0.59% 0.39% 0.39% 

(a) Purchases of Class A shares in amounts of $1,000,000 or more, or by certain group retirement plans, may be subject to a 1%, 1-year CDSC, which may be subject to waiver in 
certain circumstances. 

(b) For Class C shares, the CDSC is 0% after the first year. Class C shares convert automatically to Class A shares after eight years. 

(c) The Acquiring Portfolio’s investment advisory agreement provides that the Adviser will pay substantially all expenses of the Acquiring Portfolio (including expenses of AB Active 
ETFs, Inc. relating to the Acquiring Portfolio), except for the advisory fees, payments under the Acquiring Portfolio’s 12b-1 plan (if any), interest expenses, taxes, acquired fund 
fees and expenses (other than fees and expenses for funds advised by the Adviser and/or its affiliates), and litigation and extraordinary expenses not incurred in the ordinary 
course of the Acquiring Portfolio’s business. Additionally, the Acquiring Portfolio shall be responsible for its non-operating expenses, including brokerage commissions. 

(d) Effective August 1, 2024, the Adviser has contractually agreed to waive 0.025% of its management fee from the Acquired Portfolio until February 28, 2027. This waiver 
agreement may be terminated or changed only with the consent of the Acquired Portfolio’s Board of Directors. 

(e) Total “Other Expenses” are based on estimated amounts for the current fiscal year. 

(f) The Adviser has contractually agreed to waive its management fees and/or bear certain expenses of the Acquired Portfolio to the extent necessary to prevent total Portfolio 
operating expenses (excluding acquired fund fees and expenses other than the advisory fees of any AB Funds in which the Acquired Portfolio may invest, interest expense, 
taxes, extraordinary expenses, and brokerage commissions and other transaction costs), on an annualized basis, from exceeding 0.90%, 1.65%, 0.65%, 0.65% and 0.65% of 
average daily net assets, respectively, for Class A, Class C, Advisor Class, Class I and Class Z shares. The agreement will remain in effect until February 28, 2027 and may only 
be terminated or changed with the consent of the Acquired Portfolio’s Board of Directors. In addition, the agreement will be automatically extended for one-year terms unless 
the Adviser provides notice of termination to the Acquired Portfolio at least 60 days prior to the end of the period. 
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Expense Examples 
The Examples are intended to help you compare the cost of investing in the Acquired Portfolio with the cost of investing in the 
Acquiring Portfolio. The Examples assume that you invest $10,000 in the Portfolios for the time periods indicated and then re-
deem all of your shares at the end of those periods. The Examples also assume that your investment has a 5% return each year, that 
the Portfolios’ operating expenses stay the same, that Class C shares convert automatically to Class A shares after eight years, as ap-
plicable, and that any fee waiver remains in effect for only the first year. Although your actual costs may be higher or lower, based 
on these assumptions your costs would be: 

 

Acquired 
Portfolio 
Class A 

Acquired 
Portfolio 
Class C 

Acquired 
Portfolio 
Advisor 

Class 

Acquired 
Portfolio 
Class I 

Acquired 
Portfolio 
Class Z 

Acquiring 
Portfolio 

Pro Forma— 
Acquiring 

Portfolio after 
Conversion 

After 1 Year $ 510 $ 266* $ 63 $ 66 $ 60 $ 40 $ 40 
After 3 Years $ 691 $ 514 $198 $217 $189 $125 $125 
After 5 Years $ 887 $ 886 $346 $380 $329 $219 $219 
After 10 Years $1,452 $1,730 $774 $885 $738 $493 $493 

* If you do not redeem your shares at the end of the period, your expenses would be decreased by approximately $100. 

Comparison of Investment Advisory Fees 

The Portfolios have different advisory fee structures, as described below. For the Conversion, the Acquiring Portfolio’s investment 
advisory fee rate, structured as a unitary fee, will be lower than the advisory fee rate currently applicable under the Acquired 
Portfolio’s investment advisory contract. The Acquired Portfolio has not acquired sufficient assets to trigger an advisory fee break-
point. The table below summarizes the advisory fee rates. 

Acquired Portfolio 

The Acquired Portfolio has a tiered advisory fee rate with breakpoints at specific asset levels. For its services to the Acquired Portfo-
lio, the Adviser receives from the Acquired Portfolio an advisory fee as follows (as an annual percentage of average daily net assets): 
0.50% of the first $2.5 billion; 0.45 % of the excess over $2.5 billion up to $5 billion; 0.40% of the excess over $5 billion. The fee 
is accrued daily and paid monthly. 

Fee Waiver and/or Expense Reimbursement 

The Adviser has contractually agreed to waive its fees and/or bear certain expenses to the extent necessary to limit total operating 
expenses on an annual basis from exceeding 0.90%, 1.65%, 0.65%, 0.65% and 0.65% of the average daily net assets for the Class A, 
Class C, Advisor Class, Class I and Class Z shares, respectively. This fee waiver and/or expense reimbursement agreement will 
remain in effect until February 28, 2027, and may only be terminated or changed with the consent of the Acquired Portfolio’s 
Board. In addition, this agreement will be automatically extended for one-year terms unless the Adviser provides notice of termi-
nation to the Acquired Portfolio at least 60 days prior to the end of the period. 

Acquiring Portfolio 

For its services to the Acquiring Portfolio, the Adviser receives from the Acquiring Portfolio a monthly unitary advisory fee at an 
annual rate of 0.39% the Acquiring Portfolio’s average daily net assets. 

Under the unitary fee structure, the Adviser is responsible for the Acquiring Portfolio’s expenses, including the cost of transfer 
agency, custody, fund administration, legal, audit and other services as well as acquired fund fees and expenses for affiliated money 
market funds, but excluding fee payments under the Acquiring Portfolio’s investment advisory agreement, interest, taxes, acquired 
fund fees and expenses for unaffiliated funds, if any, brokerage commissions and other expenses connected with the execution of 
portfolio transactions, distribution and service fees payable pursuant to a Rule 12b-1 plan, if any, litigation, and extraordinary ex-
penses. 

There is no Fee Waiver and/or Expense Reimbursement arrangement with respect to the Acquiring Portfolio. After the Con-
version, the Adviser will not be able to recoup fees waived or expenses capped from the prior period of operations of the Acquired 
Portfolio. 
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Comparison of Investment Objectives and Policies 

The investment objectives of the Portfolios are identical, and the principal investment strategies of the Portfolios are substantially 
similar, as shown in the following table. 

 Acquired Portfolio Acquiring Portfolio 

Investment Objective The Portfolio’s investment objective is current income 
and long-term growth of capital. 

Identical. 

Status The Portfolio is diversified. Identical. 

Principal Investment Strategies The Portfolio invests primarily in a diversified portfolio of 
equity securities of U.S. companies. Under normal 
circumstances, the Portfolio invests at least 80% of its 
net assets in equity securities. The Portfolio invests 
primarily in income-producing securities, targeting an 
investment in such securities of at least 65% of its total 
assets. The Portfolio seeks current income and capital 
growth from investments in a wide range of industries. 

The Portfolio invests primarily in a diversified portfolio of 
equity securities of U.S. companies. The Portfolio invests, 
under normal circumstances, at least 80% of its net 
assets (plus any borrowings for investment purposes) in 
income-producing equity securities. For purposes of this 
policy, “income producing equity securities” are equity 
securities that either pay a dividend or are expected to 
pay a dividend within the next 12 months. 

 The Portfolio invests in companies that the Adviser 
determines to be undervalued, using the fundamental 
value approach of the Adviser. The fundamental value 
approach seeks to identify a universe of securities that 
are considered to be undervalued because they are 
attractively priced relative to their future earnings power 
and dividend-paying capability. In selecting securities for 
the Portfolio’s portfolio, the Adviser uses fundamental 
and quantitative research to identify and invest in those 
companies whose long-term earnings power and 
dividend-paying capability are not reflected in the 
current market price of these securities. 

Identical. 

 The Adviser’s fundamental analysis depends heavily 
upon its large internal research staff. The research staff 
of company and industry analysts covers a research 
universe drawn primarily from the S&P 500 Index. The 
Adviser typically projects a company’s financial 
performance over a full economic cycle, including a 
trough and a peak. The Adviser’s research staff focuses 
on the valuations implied by the current price, relative to 
the earnings the company will be generating five years 
from now, or “normalized” earnings, assuming average 
mid-economic cycle growth for the fifth year. 

Identical. 

 The Portfolio’s management team and other senior 
investment professionals work in close collaboration to 
weigh each investment opportunity identified by the 
research staff relative to the entire portfolio and 
determine the timing and position size for purchases 
and sales. Analysts remain responsible for monitoring 
new developments that would affect the securities they 
cover. The team will generally sell a security when it no 
longer meets appropriate valuation criteria, although 
sales may be delayed when positive return trends are 
favorable. 

Identical. 

 The Portfolio may invest in securities of non-U.S. 
companies, but will limit its investments in any one 
non-U.S. country to no more than 15% of its net assets. 

Identical. 

 The Portfolio may enter into derivatives transactions, 
such as options, futures contracts, forwards, and swaps. 
The Portfolio may use options strategies involving the 
purchase and/or writing of various combinations of call 
and/or put options, including on individual securities 
and stock indices, futures contracts (including futures 
contracts on individual securities and stock indices) or 
shares of ETFs. These transactions may be used, for 
example, in an effort to earn extra income, to adjust 
exposure to individual securities or markets, or to 
protect all or a portion of the Portfolio’s portfolio from a 
decline in value, sometimes within certain ranges. 

Identical. 
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 Acquired Portfolio Acquiring Portfolio 

 The Portfolio may, at times, invest in shares of ETFs in 
lieu of making direct investments in equity securities. 
ETFs may provide more efficient and economical 
exposure to the type of companies and geographic 
locations in which the Portfolio seeks to invest than 
direct investments. 

Identical. 

Principal Risks 

The risks associated with an investment in the Acquired Portfolio and the Acquiring Portfolio are identical, except that the Acquir-
ing Portfolio is subject to certain risks unique to operating as an ETF. Below the principal risks for the Acquired Portfolio and 
Acquiring Portfolio are identified followed by a description of each risk. 

The Acquired Portfolio and the Acquiring Portfolio are both subject to the following risks: Market Risk, Currency Risk, De-
rivatives Risk, Capital Gain Risk, Sector Risk, Foreign (Non-U.S.) Investments Risk, and Management Risk. Additionally, AB 
Equity Income ETF is subject to Equity Securities Risk, ETF Share Price and Net Asset Value Risk, Authorized Participant Risk 
and Active Trading Market Risk. 

Each of these risks is more fully described below. 

Market Risk 
(Both Portfolios) 

The value of the Portfolio’s assets will fluctuate as the markets for securities in which the Portfolio in-
vests fluctuate. The value of the Portfolio’s investments may decline, sometimes rapidly and un-
predictably, simply because of economic changes or other events, including public health crises 
(including the occurrence of a contagious disease or illness), terrorism, war, changing interest rate lev-
els, the imposition of new or additional tariffs, and regional and global conflicts, that affect large por-
tions of the market. 

Currency Risk 
(Both Portfolios) 

Fluctuations in currency exchange rates may negatively affect the value of the Portfolio’s investments or 
reduce its returns. 

Derivatives Risk 
(Both Portfolios) 

Derivatives may be difficult to price or unwind and may be leveraged so that small changes may pro-
duce disproportionate losses for the Portfolio. A short position in a derivative instrument involves the 
risk of a theoretically unlimited increase in the value of the underlying asset, reference rate or index, 
which could cause the Portfolio to suffer a potentially unlimited loss. Derivatives, especially 
over-the-counter derivatives, are also subject to counterparty risk, which is the risk that the counter-
party (the party on the other side of the transaction) on a derivative transaction will be unable or 
unwilling to honor its contractual obligations to the Portfolio. 

Capital Gain Risk 
(Both Portfolios) 

A substantial portion of the Portfolio’s NAV is attributable to realized and/or net unrealized capital 
gains on portfolio securities. If the Portfolio realizes capital gains in excess of realized capital losses in 
any fiscal year, it generally expects to make capital gain distributions to stockholders. You may receive 
distributions that are attributable to appreciation of portfolio securities that happened before you made 
your investment. Unless you purchase shares through a tax-advantaged account (such as an IRA 
or 401(k) plan), these distributions will be taxable to you even though they economically represent a 
return of a portion of your investment. You should consult your tax professional about your investment 
in the Portfolio. 

Sector Risk 
(Both Portfolios) 

The Portfolio may have more risk because it may invest to a significant extent in one or more partic-
ular market sectors, such as the information technology sector. To the extent it does so, market or eco-
nomic factors affecting the relevant sector(s) could have a major effect on the value of the Portfolio’s 
investments. 

Foreign (Non-U.S.) 
Investments Risk 
(Both Portfolios) 

Investments in securities of non-U.S. issuers may involve more risk than those of U.S. issuers. These 
securities may fluctuate more widely in price and may be more difficult to trade due to adverse market, 
economic, political, regulatory or other factors. 

Management Risk 
(Both Portfolios) 

The Portfolio is subject to management risk because it is an actively-managed investment portfolio. 
The Adviser will apply its investment techniques and risk analyses in making investment decisions, but 
there is no guarantee that its techniques will produce the intended results. Some of these techniques 
may incorporate, or rely upon, quantitative models, but there is no guarantee that these models will 
generate accurate forecasts, reduce risk or otherwise perform as expected. 

Equity Securities Risk 
(Acquiring Portfolio) 

The Portfolio invests in publicly-traded equity securities, and their value may fluctuate, sometimes rap-
idly and unpredictably, which means a security may be worth more or less than when it was purchased. 
These fluctuations can be based on a variety of factors including a company’s financial condition as well 
as macro-economic factors such as interest rates, inflation rates, global market conditions, and 
non-economic factors such as market perceptions and social or political events. 
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ETF Share Price 
and Net Asset 
Value Risk 
(Acquiring Portfolio) 

The Portfolio’s shares are expected to be listed for trading on the NYSE Arca, Inc. (“NYSE Arca” or 
the “Exchange”). Shares are generally bought and sold in the secondary market at market prices. The 
NAV per share of the Portfolio will fluctuate with changes in the market value of the Portfolio’s hold-
ings. The Portfolio’s NAV is calculated once per day, at the end of the day. The market price of a share 
on the Exchange could be higher than the NAV (premium), or lower than the NAV (discount) and 
may fluctuate during the trading day. When all or a portion of the Acquiring Portfolio’s underlying 
securities trade in a market that is closed when the market for the Portfolio’s shares is open, there may 
be differences between the current value of a security and the last quoted price for that security in the 
closed local market, which could lead to a deviation between the market value of the Portfolio’s shares 
and the Portfolio’s NAV. Disruptions in the creations and redemptions process or the existence of ex-
treme market volatility could result in the Portfolio’s shares trading above or below NAV. As the Port-
folio may invest in securities traded on foreign exchanges, Portfolio shares may trade at a larger 
premium or discount to the Portfolio’s NAV per share than shares of other ETFs. In addition, in 
stressed market conditions, the market for Portfolio shares may become less liquid in response to 
deteriorating liquidity in the markets for the Portfolio’s underlying portfolio holdings. 

Authorized Partic-
ipant Risk 
(Acquiring Portfolio) 

Only a limited number of financial institutions that enter into an authorized participant relationship 
with the Portfolio (“Authorized Participants”) may engage in creation or redemption transactions. If 
the Portfolio’s Authorized Participants decide not to create or redeem shares, Portfolio shares may trade 
at a larger premium or discount to the Portfolio’s NAV per share, or the Portfolio could face trading 
halts or de-listing. 

Active Trading 
Market Risk 
(Acquiring Portfolio) 

There is no guarantee that an active trading market for Portfolio shares will exist at all times. In times of 
market stress, markets can suffer erratic or unpredictable trading activity, extraordinary volatility or 
wide bid/ask spreads, which could cause some market makers and Authorized Participants to reduce 
their market activity or “step away” from making a market in ETF shares. Market makers and Au-
thorized Participants are not obligated to place or execute purchase and redemption orders. This could 
cause the Portfolio’s market price to deviate, materially, from the NAV, and reduce the effectiveness of 
the ETF arbitrage process. Any absence of an active trading market for Portfolio shares could lead to a 
heightened risk that there will be a difference between the market price of a Portfolio share and the 
underlying value of the Portfolio share. 

As with all investments, you may lose money by investing in the Portfolio. 

Dividends and Distributions 

Dividends from net investment income from the Acquired Portfolio and Acquiring Portfolio, if any, are declared and paid quar-
terly. The Portfolios distribute their net realized capital gains, if any, to stockholders at least annually, generally in December. You 
will be taxed on dividends and capital gains generally in the year you receive them, except that dividends declared in October, 
November or December and paid in January of the following year will be taxable to you in the year they are declared. 

The way that dividends are received differs between the Acquired Portfolio and Acquiring Portfolio. Stockholders of the Ac-
quired Portfolio may make an election to receive dividends and distributions in cash or in shares at the time you purchase Ac-
quired Portfolio shares. Stockholders of the Acquired Portfolio may participate in a fund-sponsored dividend reinvestment plan. 
The election can be changed at any time prior to a record date for a dividend. There is no sales or other charge in connection 
with the reinvestment of dividends or capital gains distributions with respect to the Acquired Portfolio. If a stockholder receives 
an income dividend or capital gains distribution in cash the stockholder may, within 120 days following the date of its payment, 
reinvest the dividend or distribution in additional Acquired Portfolio shares without charge by returning to the Adviser, with 
appropriate instructions, the check representing the dividend or distribution. Thereafter, unless the stockholder otherwise speci-
fies, the stockholder will be deemed to have elected to reinvest all subsequent dividends and distributions in Acquired Portfolio 
shares. 

The Acquiring Portfolio does not offer a fund-sponsored dividend reinvestment plan. Stockholders of the Acquiring Portfolio 
who purchase shares on the secondary market will receive all income dividends and capital gains distributions from their brokers 
in cash, unless the stockholder’s broker provides an option for the reinvestment of dividends and distributions. Dividends and 
distributions in cash may be reinvested automatically in additional whole shares of the Acquiring Portfolio only if the broker 
through whom the stockholder holds their shares makes such an option available. Such shares will generally be reinvested by the 
broker based upon the market price of those shares and investors may be subject to customary brokerage commissions charged 
by the broker. Stockholders should consult with their broker about applicable dividend reinvestment options and associated fees 
and expenses. 
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Pricing and Valuation Arrangements 

The Acquired Portfolio and Acquiring Portfolio apply similar procedures for calculating their NAV per share. 

The Portfolios’ NAVs are calculated at the close of regular trading on any day that the NYSE is open (ordinarily, 4:00 p.m., East-
ern Time, but sometimes earlier, as in the case of scheduled half-day trading or unscheduled suspensions of trading). To calculate 
NAV, a Portfolio’s assets are valued and totaled, liabilities are subtracted, and the balance, called net assets, is divided by the num-
ber of shares outstanding. If a Portfolio invests in securities that are primarily traded on foreign exchanges that trade on weekends 
or other days when the Portfolio does not price its shares, the NAV of the Portfolio’s shares may change on days when stock-
holders will not be able to purchase or redeem their shares in the Portfolio. 

Each Portfolio values its securities at market value determined on the basis of market quotations or, if market quotations are not 
readily available or are unreliable, at “fair value” as determined in accordance with procedures approved by each Portfolio’s Board. 
Pursuant to these procedures, the Adviser, as each Portfolio’s “valuation designee” pursuant to Rule 2a-5 under the 1940 Act, is 
responsible for making all fair value determinations relating to a Portfolio’s portfolio investments, subject to oversight by the 
Portfolio’s Board. 

When making a fair value determination, the Adviser may take into account any factors it deems appropriate. The Adviser may 
determine fair value based upon developments related to a specific security, current valuations of foreign stock indices (as reflected 
in U.S. futures markets) and/or U.S. sector or broader stock market indices. The prices of securities used by a Portfolio to calculate 
its NAV may differ from quoted or published prices for the same securities. Making a fair value determination involves subjective 
judgments, and it is possible that the fair value determined for a security is materially different than the value that could be realized 
upon the sale of that security. 

With respect to the Acquired Portfolio, factors considered in fair value pricing may include, but are not limited to, interest rates, 
foreign currency exchange rates, levels of publicly available benchmarks, prices of futures contracts or comparable securities, or in-
formation obtained by analysis of the issuers’ financial statements. Because most fixed-income securities are not traded on ex-
changes, they are primarily valued using fair value prices provided by independent pricing services when the valuation designee 
reasonably believes that such prices reflect the fair value of the instrument. 

The Acquiring Portfolio generally determines the value of a security that is primarily traded on a non-U.S. exchange as of the close 
of trading on that exchange. The value of that security is then converted to its U.S. Dollar equivalent at the foreign exchange rate 
in effect at 4:00 p.m., London time, on the day the value of the security is determined. Factors considered in fair value pricing may 
include, but are not limited to, information obtained by contacting the issuer or analysts, or by analysis of the issuers’ financial 
statements. The Acquiring Portfolio may value its securities using fair value prices based on independent pricing services. 

Management of the Portfolios 

The Board of Directors of each Company, which is comprised of the same persons, oversees the management of the business and 
affairs of the Portfolios. The Board of Directors approves all significant agreements between each respective Portfolio and persons 
or companies furnishing services to it, including a Portfolio’s agreements with the Adviser, custodian and transfer and dividend dis-
bursing agent. The day-to-day operations of each Portfolio are delegated to its officers and the Portfolio’s Adviser, subject to the 
Portfolio’s investment objective and policies and to general oversight by the Portfolio’s Board of Directors. After the con-
summation of the Conversion, the directors and officers of the Acquiring Portfolio will continue to serve as the directors and offi-
cers of the combined Portfolio. 

The Conversion will not result in any changes to the Acquiring Portfolio’s portfolio management team. The management of, and 
investment decisions for the Acquired Portfolio’s portfolio are made by the U.S. Equity Income Senior Investment Management 
Team. 

For additional information about the portfolio management of each Portfolio, see “Management of the Fund[s] – Portfolio Manag-
ers” in each Portfolio’s Prospectus. 

INFORMATION ABOUT THE CONVERSION 

Reasons for the Conversion and Board Considerations 

At a meeting of the Boards of Directors (the “Board Meeting”), the Adviser recommended that the Directors of each Company 
(who are the same persons) approve the proposed Plan and Conversion because of certain benefits associated with the ETF struc-
ture, which the Adviser believes will better serve the interests of stockholders. In a mutual fund, when portfolio securities are sold, 
either to rebalance holdings or to raise cash for redemptions, the sale can create capital gains that impact all taxable stockholders of 
the mutual fund. In contrast, the mechanics of the creation and redemption process for ETFs allows ETFs to acquire securities 
in-kind and redeem securities in-kind, generally reducing the realization of capital gains by the ETFs for the same processes. As a 
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result, stockholders of an ETF that creates and redeems its shares primarily in-kind generally realize most of their capital gains in 
respect of their investment in the ETF when they sell their ETF shares. 

The Acquiring Portfolio will pursue an identical investment objective and apply identical fundamental investment policies and sub-
stantially similar investment strategies as the Acquired Portfolio, but has the risks and benefits of operating in the ETF structure. 
The Adviser will continue as the investment adviser of the Acquiring Portfolio after the Conversion and no change in portfolio 
managers will result from the Conversion. The Acquiring Portfolio will have a lower management fee rate than that of the Ac-
quired Portfolio and the Acquiring Portfolio, under its unitary fee structure, is expected to experience lower overall expenses as 
compared to the Acquired Portfolio. 

In considering the Plan, each Board requested and received information from the Adviser regarding the Conversion, including: 
(1) the specific terms of the Plan; (2) the investment objectives, investment strategies, and fundamental policies of the Acquired 
Portfolio and the Acquiring Portfolio; (3) comparative data analyzing the fees and expenses of the Portfolios; (4) the comparative 
data analyzing the risks and benefits of operating in the ETF structure compared to the mutual fund structure; (5) the proposed 
plans for ongoing management, distribution, and operation of the Acquiring Portfolio; (6) the management, financial position, and 
business of the Adviser and its affiliates; and (7) the potential tax and other impacts of the Conversion on the Acquired Portfolio 
and its stockholders. 

With respect to the information listed above, each Board considered that, among other information: (1) the Conversion is structured 
to be a tax-free reorganization under the Code, and the expected receipt of shares of the Acquiring Portfolio and cash (corresponding 
to any fractional Acquired Portfolio shares), with an aggregate value equal to the value of your Acquired Portfolio shares as of the 
Closing Date of the Conversion; (2) the Acquired Portfolio and the Acquiring Portfolio have identical investment objectives and fun-
damental investment policies, substantially similar investment strategies, and an identical portfolio management team; (3) the manage-
ment fee of the Acquiring Portfolio is equal to or less than the management fee of the Acquired Portfolio (at the last breakpoint, if 
applicable) in the Acquired Portfolio’s management fee, and the Acquiring Portfolio is expected to experience significantly lower 
overall expenses as compared to the Acquired Portfolio under its unitary fee structure; (4) the plans for the ongoing management, dis-
tribution, and operation of the Acquiring Portfolio as an ETF will benefit tax conscious stockholders; and (5) AllianceBernstein L.P. is 
the adviser of both the Acquired Portfolio and Acquiring Portfolio and the terms of the investment advisory agreements are materially 
the same other than with respect to the investment advisory fees. Each Board also considered that the Conversion met the conditions 
under Rule 17a-8 under the 1940 Act to be consummated without the vote of stockholders of the Acquired Portfolio or Acquiring 
Portfolio. Each Board also considered information presented by the Adviser concerning alternatives to the Conversion. 

After consideration, each Board, including all of the Independent Directors, determined that the Conversion would be advisable 
and in the best interests of the Acquired Portfolio and the Acquiring Portfolio and that the interests of existing stockholders of the 
Acquired Portfolio would not be diluted as a result of the Conversion. Each Board has unanimously approved the Plan and 
Conversion. 

In making these determinations, each Board, including all of the Independent Directors, considered a number of factors, including 
the potential benefits, impact and costs of the Conversion to the stockholders of the Acquired Portfolio. These considerations in-
cluded the following: 

• The ETF structure has certain benefits for investors generally, including tax efficiency, holdings transparency, intra-day share trad-
ability, reduced operating expenses, and higher invested assets because of reduced cash holdings; 

• The same investment adviser and portfolio managers that currently manage the Acquired Portfolio are expected to manage the 
Acquiring Portfolio following the closing of the Conversion; 

• The Acquired Portfolio’s portfolio management team has no objection to portfolio holdings being publicly available on a daily 
basis, and does not believe that there is any meaningful possibility for third parties to profit significantly from their access to such 
holdings information; 

• The Acquired Portfolio’s conversion to the Acquiring Portfolio should have minimal impact on investment operations, except 
for the potential for reduced cash holdings; 

• The unitary fee for the Acquiring Portfolio is set at an annualized rate of 0.39% of the ETF’s average daily net assets, which is 
lower than its Acquired Portfolio’s current advisory fee rate of 0.50% for the first $2.5 billion, 0.45% of the excess over 
$2.5 billion up to $5 billion and 0.40% of the excess over $5 billion as a percentage of the Acquired Portfolio’s average daily net 
assets; 

• The Conversion should provide an opportunity for the Acquiring Portfolio’s asset growth (as compared to current Acquired 
Portfolio asset levels). Given the unitary fee structures, however, asset growth is not expected to result in a reduction in ETF 
expenses; 
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• The Portfolios have identical investment objectives and fundamental investment policies, and substantially similar investment 
strategies; 

• The risks associated with an investment in the Acquired Portfolio and the Acquiring Portfolio are identical, except that the Ac-
quiring Portfolio is subject to certain risks unique to operating as an ETF; 

• Stockholders of the Acquired Portfolio must have a brokerage account that is permitted to hold ETF shares in order to receive 
shares of the Acquiring Portfolio and if a stockholder does not hold their Acquired Portfolio shares through that type of broker-
age account, the stockholder will not receive shares of the Acquiring Portfolio as part of the Conversion. Instead, the stock-
holder’s investment in the Acquired Portfolio will be liquidated and the stockholder will receive a cash payment in redemption 
of the stockholder’s Acquired Portfolio shares, which may be taxable. If a stockholder holds Acquired Portfolio shares through a 
fund direct IRA and does not take action prior to the Conversion, the stockholder’s Acquired Portfolio shares will be exchanged 
for shares of AB Government Money Market Portfolio equal in value to the NAV of the stockholder’s Acquired Portfolio 
shares. Alternatively, if a stockholder holds their Acquired Portfolio shares through a non-accommodating retirement account 
with a financial intermediary that is not able to hold shares of the Acquiring Portfolio, like many group retirement plans, the fi-
nancial intermediary may transfer the stockholder’s investment in the Acquired Portfolio to a different investment option prior 
to the Conversion. In some cases, the liquidation of Acquired Portfolio shares and your receipt of cash, or the transfer of an in-
vestment, may be subject to fees and expenses and may also be a taxable event for a stockholder. Each Board also considered that 
the Adviser has implemented a communications plan intended to provide adequate notice to stockholders so that they may enter 
into appropriate arrangements prior to the Conversion, as well as the very small number of stockholders and net assets affected 
by this consideration; 

• A vote of stockholders of the Acquired Portfolio is not required under AB Equity Income Fund’s governing documents, Mary-
land law or the 1940 Act to consummate the Conversion; 

• Except with respect to any cash payment received in lieu of fractional shares or payments in redemption of Acquired Portfolio 
shares, the Conversion is intended to be tax-free for U.S. federal income tax purposes for stockholders of the Acquired Portfolio; 

• The Acquiring Portfolio does not issue fractional shares so for some stockholders, fractional shares of the Acquired Portfolio will 
be redeemed at NAV immediately prior to the Conversion and result in a small cash payment, which will be taxable to the 
stockholder; and 

• Stockholders of the Acquired Portfolio may redeem their Acquired Portfolio shares prior to the Conversion if the stockholders 
do not wish to hold shares of an ETF, and that redemption may be taxable to the stockholder. 

Each Board also considered, among other things: 

• the form of the Plan and the terms and conditions of the Conversion; 

• the fact that the terms of the investment advisory agreements for the Acquired Portfolio and the Acquiring Portfolio are materi-
ally the same (except for the “unitary” advisory fee structure and the addition of administrative expense reimbursement provi-
sions) and the Adviser does not anticipate that the Conversion will result in any decline in the level of services from the level of 
services that historically have been provided to the Acquired Portfolio; 

• their conclusion that the Conversion will not result in the dilution of stockholders’ interests; 

• the Acquiring Portfolio has adopted a Distribution Plan pursuant to Rule 12b-1 of the 1940 Act which permits the Acquiring 
Portfolio to pay Rule 12b-1 fees not to exceed 0.25% per year of the Acquiring Portfolio’s average daily net assets and the fact 
that the Acquiring Portfolio will not make any 12b-1 payments under the Distribution Plan without prior Board and stock-
holder approval; 

• the fact that the Acquiring Portfolio will assume all the liabilities, expenses and obligations of the Acquired Portfolio; 

• the expected U.S. federal income tax consequences of the Conversion and the fact that the Conversion is conditioned on deliv-
ery of a tax opinion from Fund counsel; and 

• the expenses of the Conversion, and the allocation of those expenses as described above. 

Based upon their evaluation of the relevant information presented to it, and in light of its duties under federal and state law, each 
Board, including all of the Independent Directors (who consulted with their independent legal counsel concerning this matter), 
unanimously concluded that completing the Conversion is advisable and in the best interests of the stockholders of the Acquired 
Portfolio and the Acquiring Portfolio and that no dilution of value would result to the stockholders of the Acquired Portfolio from 
the Conversion. 

Also at the Board Meeting, each Board approved the Plan on behalf of the Acquiring Portfolio. 
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INFORMATION ABOUT THE PLAN 

This is only a summary of the Plan. You should read the form of Plan, which is attached as Exhibit A to this Information State-
ment/Prospectus, for complete information about the Conversion. 

How will the Conversion be carried out? 

As provided in the Plan, the Acquiring Portfolio will acquire all the assets and assume all the liabilities, expenses and obligations of 
the Acquired Portfolio on the closing date of the Conversion (the “Closing Date”). In return, the Acquiring Portfolio will issue, 
and the Acquired Portfolio will distribute to its stockholders, a number of shares (and cash in lieu of fractional shares, if any) of the 
Acquiring Portfolio, determined by dividing the net value of all the assets of the Acquired Portfolio by the NAV per share of the 
Acquiring Portfolio. For this purpose, the Plan provides the times for and methods of determining the net value of the assets of 
each Portfolio. The Plan provides that stockholders of the Acquired Portfolio will be credited with shares of the Acquiring Portfo-
lio corresponding to the aggregate value of the Acquired Portfolio shares that the stockholder holds of record at the Closing Date 
except as noted below. 

Shares of the Acquiring Portfolio will be transferred to each stockholder’s brokerage account. If a stockholder does not hold their 
Acquired Portfolio shares through a brokerage account that can accept shares of the Acquiring Portfolio on the Closing Date of the 
Conversion, the stockholder will not receive shares of the Acquiring Portfolio as part of the Conversion. Instead, the stockholder’s 
Acquired Portfolio shares will be liquidated, and the stockholder will receive a cash payment in redemption of the stockholder’s 
Acquired Portfolio shares. If you hold your Acquired Portfolio shares through a fund direct IRA and do not take action prior to 
the Conversion, your Acquired Portfolio shares will be exchanged for shares of AB Government Money Market Portfolio equal in 
value to the NAV of your Acquired Portfolio shares. Alternatively, if you hold your Acquired Portfolio shares through a non-
accommodating retirement account with a financial intermediary that is not able to hold shares of the Acquiring Portfolio, like 
many group retirement plans, your financial intermediary may transfer your investment in the Acquired Portfolio to a different 
investment option prior to the Conversion. 

Following the distribution of Acquiring Portfolio shares in full liquidation of the Acquired Portfolio, the Acquired Portfolio will 
wind up its affairs and terminate as soon as is reasonably possible after the Conversion. 

The Conversion is expected to be consummated in the fourth quarter of 2026. Under applicable legal and regulatory requirements, 
none of the Acquired Portfolio’s stockholders will be entitled to exercise objecting stockholders’ appraisal rights, i.e., to demand 
the fair value of their shares in connection with the Conversion. Therefore, stockholders will be bound by the terms of the Con-
version under the Plan. However, any stockholder of the Acquired Portfolio may redeem shares of common stock prior to the 
Conversion. 

The parties may agree to amend the Plan to the extent permitted by law. If the Companies agree, the Plan may be terminated or 
abandoned at any time before the Conversion. 

The Companies have made representations and warranties in the Plan that are customary in matters such as the Conversion. The 
Plan contains a number of conditions precedent that must occur before the Acquired Portfolio or Acquiring Portfolio is obligated 
to proceed with the Conversion. One of these conditions requires that the Companies shall have received a tax opinion, as de-
scribed below, that the consummation of the Conversion will not result in the recognition of gain or loss for U.S. federal income 
tax purposes for the Acquired Portfolio, the Acquiring Portfolio or their stockholders. The receipt of a tax opinion is a condition 
of the Conversion that cannot be waived. 

Although stockholder approval of the Conversion is not required and the Adviser does not anticipate that the Conversion will be 
terminated, if the Conversion is terminated, stockholders of the Acquired Portfolio would be notified of the change and the Ac-
quired Portfolio would continue to operate as a mutual fund. If the Conversion is not consummated, the expenses of the Acquired 
Portfolio relating to the Conversion will be borne by the Acquired Portfolio, and expenses of the Acquiring Portfolio relating to 
the Conversion will be borne by the Adviser pursuant to the unitary fee schedule. 

Who will bear the expenses of the Conversion? 

Under the Plan, direct expenses relating to the Conversion, including audit fees, printing and mailing costs and fees of counsel to 
the Portfolios (excluding fees for counsel to the disinterested Directors) are expected to be borne by the Adviser and the Portfolios 
as follows: 

(i) Legal Expenses: 

(a) Legal expenses of the Acquiring Portfolio relating to the Conversion, including legal expenses relating to the offering of 
shares of the Acquiring Portfolio will be borne by the Adviser pursuant to the Acquiring Portfolio’s unitary fee arrange-
ment. 

(b) Legal expenses of the Acquired Portfolio relating to the Conversion will be borne by the Acquired Portfolio. 
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(ii) Other Conversion Costs: Other offering costs of the Acquiring Portfolio will be borne by the Adviser pursuant to the unitary 
fee structure. With respect to the other Conversion costs of the Conversion, such costs will be allocated (a) 50% to the 
Acquiring Portfolio and borne by the Adviser pursuant to the unitary fee structure and (b) 50% to the Acquired Portfolio. 

Federal Income Tax Consequences 

The following is a general summary of some of the important U.S. federal income tax consequences of the Conversion and is based 
upon the current provisions of the Code, the existing U.S. Treasury Regulations thereunder, current administrative rulings of the 
U.S. Internal Revenue Service (“IRS”) and published judicial decisions, all of which are subject to change, possibly with retro-
active effect. These considerations are general in nature and individual stockholders should consult their own tax advisors as to the 
federal, state, local, and foreign tax considerations applicable to them and their individual circumstances. These same considerations 
generally do not apply to stockholders who hold their shares in a tax-advantaged account, such as an IRA or qualified retirement 
plan. 

The Conversion is intended to be a tax-free “reorganization” within the meaning of Section 368(a) of the Code for U.S. federal 
income tax purposes. As a condition to the consummation of the Conversion, Seward & Kissel LLP will deliver an opinion (“Tax 
Opinion”) to AB Equity Income Fund and AB Active ETFs, Inc. to the effect that, based on the facts and assumptions stated 
therein (as well as certain representations made on behalf of the Acquired Portfolio and Acquiring Portfolio) and the existing U.S. 
federal income tax law, and conditioned on the Conversion being completed in accordance with the Plan, for U.S. federal income 
tax purposes: 

• The Conversion will qualify as a “reorganization” (as defined in Section 368(a) of the Code), and each Portfolio will be a “party 
to a reorganization” (within the meaning of Section 368(b) of the Code); 

• No Portfolio will recognize any gain or loss as a direct result of the Conversion; 

• The Acquired Portfolio’s stockholders will not recognize any gain or loss on the exchange of their Acquired Portfolio shares for 
the Acquiring Portfolio shares, except with respect to cash received in lieu of fractional shares, if any; 

• The aggregate tax basis in Acquiring Portfolio shares that the Acquired Portfolio stockholder receives pursuant to the Con-
version will be the same as the aggregate tax basis in the Acquired Portfolio shares the stockholder holds immediately before the 
Conversion (reduced by the amount of any tax basis allocable to a fractional share for which cash is received, if any). The hold-
ing period for Acquiring Portfolio shares that the Acquired Portfolio stockholder receives pursuant to the Conversion will in-
clude the holding period for the Acquired Portfolio shares the stockholder holds immediately before the Conversion, provided 
that the stockholder holds the shares as capital assets at the time of the Conversion; 

• The Acquiring Portfolio’s tax basis in each asset the Acquired Portfolio transfers to it will be the same as the Acquired Portfolio’s 
tax basis therein immediately before the Conversion, and the Acquiring Portfolio’s holding period for each such asset will in-
clude the Acquired Portfolio’s holding period therefore (except where the Acquiring Portfolio’s investment activities have the 
effect of reducing or eliminating an asset’s holding period) immediately after the Conversion; and 

• The Conversion will not result in the termination of the Acquired Portfolio’s taxable year and the Acquired Portfolio’s tax attrib-
utes enumerated in Section 381(c) of the Code will be taken into account by the Acquiring Portfolio without limitation. 

Notwithstanding the foregoing, no opinion will be expressed as to the tax consequences of the Conversion on contracts or secu-
rities on which gain or loss is recognized upon the transfer of an asset regardless of whether such transfer would otherwise be a 
nonrecognition transaction under the Code. The Portfolios have not requested or will not request an advance ruling from the IRS 
as to the U.S. federal income tax consequences of the Conversion. 

The Tax Opinion for the Conversion is not binding on the IRS or the courts and is not a guarantee that the tax consequences of 
the Conversion will be as described above. If the Conversion were consummated but the IRS or the courts were to determine that 
the Conversion did not qualify as a tax-free reorganization under the Code, and thus was taxable, the Acquired Portfolio would 
recognize gain or loss on the transfer of its assets to the Acquiring Portfolio, and each stockholder of the Acquired Portfolio that 
held shares in a taxable account would recognize a taxable gain or loss equal to the difference between its tax basis in its Acquired 
Portfolio shares and the fair market value of the shares of the Acquiring Portfolio it received. 

The tax year of the Acquired Portfolio is expected to continue with the Acquiring Portfolio, and the capital gains, if any, resulting 
from portfolio turnover prior to the Conversion will be carried over to the Acquiring Portfolio. If the Conversion were to end the 
tax year of the Acquired Portfolio (which is not the intended or expected outcome as of the date of this Information Statement/
Prospectus), it would accelerate distributions to stockholders from the Acquired Portfolio for its short tax year ending on the Clos-
ing Date. Such distributions would be taxable and would include any capital gains resulting from portfolio turnover prior to the 
Conversion. If determined necessary by the Portfolios, the Acquired Portfolio will declare a distribution to stockholders, which 
together with all previous distributions will have the effect of distributing to stockholders all of its investment company taxable 
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income (computed without regard to the deduction for dividends paid), net tax-exempt income, if any, and net realized capital 
gains, if any, through the Closing Date.  

General Limitation on Losses. Assuming the Conversion qualifies as a tax-free reorganization, as expected, the Acquiring Portfolio 
will succeed to the tax attributes of the Acquired Portfolio upon the closing of the Conversion, including any capital loss carryovers 
that could have been used by the Acquired Portfolio to offset its future realized capital gains, if any, for U.S. federal income tax 
purposes. The capital loss carryovers of the Acquired Portfolio will be available to offset future gains recognized by the combined 
Portfolio. Capital losses of a Portfolio arising in taxable years beginning after December 22, 2010 may be carried forward indef-
initely to offset future capital gains. 

If, as is anticipated, at the time of the closing of the Conversion, the Acquiring Portfolio has either no assets or de minimis assets 
incident to its organization, there will be no change of ownership of the Acquired Portfolio as a result of the Conversion. Thus, 
the Conversion is not expected to result in any limitation on the use by the Acquiring Portfolio of the Acquired Portfolio’s capital 
loss carryovers, if any. However, the capital losses of the Acquiring Portfolio, as the successor in interest to the Acquired Portfolio, 
may subsequently become subject to an annual limitation as a result of sales of the Acquiring Portfolio shares or other reorganiza-
tion transactions in which the Acquiring Portfolio might engage post-Conversion. 

The foregoing description of the U.S. federal income tax consequences of the Conversion applies generally to stockholders who 
are not tax-exempt investors and does not take into account your particular facts and circumstances. Consult your own tax advisor 
about the effect of state, local, foreign, and other tax laws because this discussion only relates to U.S. federal income tax laws. 

CAPITAL STRUCTURE AND STOCKHOLDER RIGHTS 

The Acquired Portfolio is AB Equity Income Fund. AB Equity Income Fund is an open-end, registered management investment 
company. AB Equity Income Fund was organized as a Maryland corporation in 1980 under the name “Alliance Utility Income 
Fund, Inc.” The name of the Fund became “AllianceBernstein Utility Income Fund, Inc.” on February 28, 2001. AB Equity In-
come Fund changed its name to “AllianceBernstein Equity Income Fund, Inc.” on September 1, 2010, and to “AB Equity Income 
Fund, Inc.” on January 20, 2015. The operations of AB Equity Income Fund are governed by its charter, Bylaws, and Maryland 
law. AB Equity Income Fund also must adhere to the 1940 Act, the rules and regulations promulgated by the SEC thereunder, and 
any applicable state securities laws. 

The Acquiring Portfolio is a series of AB Active ETFs, Inc. AB Active ETFs, Inc. is an open-end, registered management invest-
ment company. AB Active ETFs, Inc. was organized as a Maryland corporation on July 12, 2010 under the name 
“AllianceBernstein Active ETFs, Inc.”. The Company’s name was changed to “AB Active ETFs, Inc.” on May 5, 2022. The oper-
ations of AB Active ETFs, Inc. are governed by its charter, Bylaws and Maryland law. AB Active ETFs, Inc. also must adhere to 
the 1940 Act, the rules and regulations promulgated by the SEC thereunder, and any applicable state securities laws. 

Comparisons of the organizational documents governing AB Equity Income Fund and AB Active ETFs, Inc. are provided in 
Exhibit B to this Information Statement/Prospectus. 

Following the Conversion, stockholders of the Acquired Portfolio will receive shares of the Acquiring Portfolio and cash 
(corresponding to any fractional Acquired Portfolio shares), with an aggregate value equal to the NAV of your Acquired Portfolio 
shares as of the Closing Date. Acquiring Portfolio shares will be credited to the Acquired Portfolio stockholder’s brokerage account 
and Acquired Portfolio shares will be cancelled. If a stockholder does not have a brokerage account that can accommodate shares of 
an ETF at the time of the Conversion of the Acquired Portfolio, the stockholder will not receive a distribution of Acquiring 
Portfolio shares and instead, the stockholder’s shares will be redeemed by the Acquired Portfolio prior to the Conversion, and such 
Acquired Portfolio stockholder will receive a cash payment in redemption of their Acquired Portfolio shares. 

What are the capitalizations of the Portfolios? 

The following table sets forth the unaudited capitalization of the Acquired Portfolio and Acquiring Portfolio as of April 30, 2026, 
and the unaudited pro forma combined capitalization of the Acquiring Portfolio as adjusted to give effect to the proposed Con-
version. The following are examples of the number of shares of the Acquiring Portfolio that would have been exchanged for the 
shares of the Acquired Portfolio if the Conversion had been consummated, and do not reflect the number of shares or value of 
shares that would actually be received if the Conversion, as described, occurs. Pro forma numbers are estimated in good faith and 
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are hypothetical. Pro forma numbers do not reflect any potential liquidation of stockholders associated with the Conversion or cash 
paid in lieu of fractional Acquiring Portfolio shares. 

 Acquired Portfolio(a) 
Acquiring 
Portfolio 

(c) 

Pro Forma 
Adjustments 

(d) 

Pro Forma— 
Acquiring 

Portfolio after 
Conversion 

(estimated)(e) 
 Class(b) 

 A C Advisor I Z 

Net Assets $369,403,429 $15,005,456 $339,539,176 $5,292,757 $21,114,520 N/A $ (187,813) $750,165,525 
Shares Outstanding 9,722,933 404,776 8,804,611 140,544 561,615 N/A 10,372,222 30,006,701(f) 
Net Asset Value Per 

Share(g) $ 37.99 $ 37.07 $ 38.56 $ 37.66 $ 37.60 N/A $ (13.56) $ 25(h) 

(a) The total assets of the Acquired Portfolio as of April 30, 2026 were $750,355,338. 

(b) Class A, C, I and Z shares of the Acquired Portfolio will each be converted to Advisor Class shares prior to the Conversion. The Acquiring Portfolio does not offer multiple share 
classes. 

(c) The Acquiring Portfolio is a shell fund without any shares outstanding and, therefore, no estimated capitalization is available. 

(d) Adjustments reflect the costs of the Conversion to be incurred by the Acquired Portfolio, including legal, audit, printing and mailing costs (such costs in respect of the Acquiring 
Portfolio will be paid by the Adviser). The adjustment to net assets is also attributable to fractional share redemptions, and the adjustment to the number of shares outstanding 
is attributable to the Acquiring Portfolio’s initial NAV. 

(e) Assumes the Conversion was consummated on April 30, 2026 and is for information purposes only. No assurance can be given as to how many shares of the Acquiring Portfo-
lio will be received by the stockholders of the Acquired Portfolio on the date the Conversion takes place, and the foregoing should not be relied upon to reflect the number of 
shares of the Acquiring Portfolio that actually will be received on or after such date. 

(f) Figure represents the number of shares that would be issued by the Acquiring Portfolio in order to have an initial NAV of $25 per share. 

(g) Rounded to the nearest cent. 

(h) It is the intent of the Adviser for the Acquiring Portfolio to have an initial NAV of $25 per share. 

The information in the capitalization table above is for informational purposes only. There is no assurance that the Conversion will 
be consummated. Moreover, if consummated, the capitalization of the Acquired Portfolio and Acquiring Portfolio is likely to be 
different at the Closing Date as a result of daily share purchase and redemption activity in the Acquired Portfolio. Accordingly, the 
foregoing should not be relied upon to reflect the number of shares of the Acquiring Portfolio that actually will be received on or 
after such date. 

ADDITIONAL INFORMATION ABOUT THE ACQUIRING PORTFOLIO 
AND ACQUIRED PORTFOLIO 

How do the fundamental investment policies of the Portfolios compare? 

The fundamental investment policies of the Acquired Portfolio and the Acquiring Portfolio are identical. 

Where can I find more financial and performance information about the Portfolios? 

Additional information is available in the Portfolios’ prospectuses, statements of additional information, and the most recent annual 
and semi-annual stockholder reports and filings on Form N-CSR, as applicable. Because the Acquiring Portfolio has not yet com-
menced operations, no stockholder reports filed on Form N-CSR are available. 

The prospectus of the Acquired Portfolio, as well as the prospectus of the Acquiring Portfolio, are incorporated herein by reference 
and are legally deemed to be part of this Information Statement/Prospectus. A copy of the Acquired Portfolio prospectus is avail-
able upon request from ABIS by calling 800-221-5672, free of charge. A copy of the Acquiring Portfolio prospectus accompanies 
this Information Statement/Prospectus. 

The Statement of Additional Information also is incorporated herein by reference and is legally deemed to be part of this In-
formation Statement/Prospectus. The statement of additional information of the Acquired Portfolio and the statement of additional 
information of the Acquiring Portfolio, are incorporated therein by reference, and are available upon request. 

The applicable prospectuses, statements of additional information, and the most recent annual and semi-annual stockholder reports 
have been filed with the SEC and are available, free of charge, by (i) calling ABIS toll-free at 800-221-5672, (ii) accessing the docu-
ments at the Portfolios’ website at https://www.abfunds.com, or (iii) writing to the Portfolios at the address listed above. In addition, 
these documents may be obtained from the EDGAR database on the SEC’s Internet site at https://www.sec.gov. You also may obtain 
this information upon payment of a duplicating fee, by e-mailing the SEC at the following address: publicinfo@sec.gov. 
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PRINCIPAL STOCKHOLDERS 

As of June 5, 2026, the Acquiring Portfolio was not operational and, therefore, had no stockholders. As of June 5, 2026, the Direc-
tors and officers of the Acquired Portfolio as a group beneficially owned less than 1% of the outstanding shares of common stock of 
the Acquired Portfolio. To the knowledge of the Acquired Portfolio, the following table shows the persons owning, as of June 5, 
2026, either of record or beneficially, 5% or more of the outstanding shares of each class of the Acquired Portfolio and the 
percentage of the combined class’s shares to be owned by the persons if the Conversion had been consummated as of that date. 

A stockholder who beneficially owns more than 25% of the Acquired Portfolio’s outstanding voting securities is presumed to 
“control” the Acquired Portfolio, as that term is defined in the 1940 Act, and may have a significant impact on matters submitted 
to a stockholder vote. 

Pro forma numbers are estimated in good faith and are hypothetical. Pro forma numbers do not reflect any potential liquidation of 
stockholders associated with the Conversion or cash paid in lieu of fractional Acquiring Portfolio shares. 

Class(a) 
Name and Address of 

Stockholder 

Number of 
Outstanding Shares 

of Class Owned 

Percentage of 
Outstanding Shares 

of Class Owned 

Percentage of 
Outstanding Shares 

of Acquiring 
Portfolio 

After Conversion(b) 

Class A J.P. Morgan Securities, LLC 
For the Exclusive Benefit of Customers 
4 Chase Metrotech Ctr. 
Brooklyn, NY 11245-0001 802,710 8.27% 4.10% 

 LPL Financial 
Omnibus Customer Account 
Attn: Mutual Fund Trading 
4707 Executive Drive 
San Diego, CA 92121-3091 856,178 8.83% 4.38% 

 MLPF&S for the Sole Benefit of its Customers 
Attn: Fund Admin. 
4800 Deer Lake Dr. East, 2nd Floor 
Jacksonville, FL 32246-6484 870,167 8.97% 4.44% 

 Morgan Stanley Smith Barney, LLC 
For the Exclusive Benefit of its Customers 
1 New York Plaza, 12th Floor 
New York, NY 1004-1965 635,322 6.55% 3.25% 

 National Financial Services, LLC 
For the Exclusive Benefit of Our Customers 
Attn: Mutual Funds Dept. 
499 Washington Blvd., 4th Floor 
Jersey City, NJ 07310-2010 649,176 6.69% 3.32% 

 Pershing LLC 
P.O. Box 2052 
Jersey City, NJ 07303-2052 902,666 9.30% 4.61% 

 Raymond James 
Omnibus for Mutual Funds 
Attn: Mutual Fund Reconciliation 
880 Carillon Parkway 
St. Petersburg, FL 33716-1102 730,524 7.53% 3.73% 

 Wells Fargo Clearing Services, LLC 
Special Custody Account for the 
Exclusive Benefit of Customer 
2801 Market Street 
Saint Louis, MO 63103-2523 770,587 7.94% 3.94% 

Class C     

 American Enterprise Investment Services, Inc. 
707 2nd Ave. South 
Minneapolis, MN 55402-2405 19,945 5.09% 0.10% 

 J.P. Morgan Securities, LLC 
For the Exclusive Benefit of Customers 
4 Chase Metrotech Ctr. 
Brooklyn, NY 11245-0001 39,405 10.06% 0.20% 
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Class(a) 
Name and Address of 

Stockholder 

Number of 
Outstanding Shares 

of Class Owned 

Percentage of 
Outstanding Shares 

of Class Owned 

Percentage of 
Outstanding Shares 

of Acquiring 
Portfolio 

After Conversion(b) 

 LPL Financial 
Omnibus Customer Account 
Attn: Mutual Fund Trading 
4707 Executive Dr. 
San Diego, CA 92121-3091 37,464 9.56% 0.19% 

 Morgan Stanely Smith Barney, LLC 
For the Exclusive Benefit of its Customers 
1 New York Plaza, 12th Floor 
New York, NY 10004-1965 22,161 5.66% 0.11% 

 Pershing LLC 
P.O. Box 2052 
Jersey City, NJ 07303-2052 40,846 10.43% 0.20% 

 Raymond James 
Omnibus for Mutual Funds 
Attn: Mutual Fund Reconciliation 
880 Carillon Parkway 
St. Petersburg, FL 33716-1102 109,760 28.02% 0.55% 

 Wells Fargo Clearing Services, LLC 
Special Custody Account for the 
Exclusive Benefit of Customer 
2801 Market Street 
Saint Louis, MO 63103-2523 44,155 11.27% 0.22% 

Advisor Class     

 American Enterprise Investment Services, Inc. 
707 2nd Ave. South 
Minneapolis, MN 55402-2405 795,813 9.18% 4.13% 

 LPL Financial 
Omnibus Customer Account 
Attn: Mutual Fund Trading 
4707 Executive Drive 
San Diego, CA 92121-3091 2,200,056 25.38% 11.41% 

 Morgan Stanley Smith Barney, LLC 
For the Exclusive Benefit of its Customers 
1 New York Plaza, 12th Floor 
New York, NY 10004-1965 459,339 5.30% 2.38% 

 National Financial Services, LLC 
For the Exclusive Benefit of Our Customers 
Attn: Mutual Funds Dept. 
499 Washington Blvd., 4th Floor 
Jersey City, NJ 07310-2010 624,687 7.21% 3.24% 

 Raymond James 
Omnibus for Mutual Funds 
Attn: Mutual Fund Reconciliation 
880 Carillon Parkway 
St. Petersburg, FL 33716-1102 803,181 9.26% 4.16% 

 Pershing LLC 
P.O. Box 2502 
Jersey City, NJ 07303-2052 564,751 6.51% 2.93% 

Class I     

 Empower Trust Company, LLC 
FBO Plans of Empower 
8515 East Orchard Road, #2T2 
Greenwood Village, CO 80111-5002 32,885 23.39% 0.17% 

 Fidelity Investments Institutional Operations Co., LLC 
As Agent for Certain Employee Benefit Plans 
100 Magellan Way (KWIC) 
Covington, KY 41015-1987 12,849 9.14% 0.06% 
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Class(a) 
Name and Address of 

Stockholder 

Number of 
Outstanding Shares 

of Class Owned 

Percentage of 
Outstanding Shares 

of Class Owned 

Percentage of 
Outstanding Shares 

of Acquiring 
Portfolio 

After Conversion(b) 

 Fidelity Investments Institutional Operations Co., LLC 
FBO Jonah Bank of Wyoming 
401(K) Profit Sharing Plan 
100 Magellan Way (KWIC) 
Covington, KY 41015-1987 29,951 21.30% 0.15% 

 Fidelity Investments Institutional Operations Co., LLC 
FBO Systolic, Inc. 401(K) Plan 
100 Magellan Way (KWIC) 
Covington, KY 41015-1987 34,248 24.36% 0.17% 

 Nationwide Trust Company, FSB 
c/o IPO Portfolio Accounting 
P.O. Box 182029 
Columbus, OH 43218-2029 22,695 16.14% 0.11% 

Class Z     

 Empower Trust Company, LLC 
FBO Employee Benefits Clients 401(K) 
8515 East Orchard Road, #2T2 
Greenwood Village, CO 80111-5002 33,044 5.94% 0.17% 

 Empower Trust Company, LLC 
FBO Employee Benefits Clients 401(K) 
8515 East Orchard Road, #2T2 
Greenwood Village, CO 80111-5002 73,633 13.24% 0.37% 

 National Financial Services, LLC 
For the Exclusive Benefit of Our Customers 
Attn: Mutual Funds Dept. 
499 Washington Blvd., 4th Floor 
Jersey City, NJ 07310-2010 300,162 53.97% 1.52% 

 Voya Retirement Insurance and Annuity Company 
Qualified Plan 
1 Orange Way, #B3N 
Windsor, CT 06095-4773 57,296 10.30% 0.29% 

(a) Class A, C, I and Z shares of the Acquired Portfolio will each be converted to Advisor Class shares prior to the Conversion. 

(b) On a pro forma basis assuming the value of the stockholder’s interest in the Acquired Portfolio on the date of the Conversion, is the same as on the Record Date. 

ADDITIONAL INFORMATION 

Administrator. The Adviser, with principal offices at 501 Commerce Street, Nashville, TN 37203, serves as the administrator for 
the Acquired Portfolio. State Street Bank and Trust Company, located at One Congress Street, Suite 1, Boston, MA 02114, serves 
as the administrator for the Acquiring Portfolio. 

Transfer Agent. ABIS, an indirect wholly-owned subsidiary of the Adviser, located principally at 8000 IH 10 W, 13th Floor, San 
Antonio, Texas 78230, acts as the transfer agent for the Acquired Portfolio. State Street Bank and Trust Company, located at One 
Congress Street, Suite 1, Boston, MA 02114, serves as the transfer agent for the Acquiring Portfolio. 

Custodian. State Street Bank and Trust Company, One Congress Street, Suite 1, Boston, MA 02114, serves as custodian and ac-
counting agent for the Acquired Portfolio and the Acquiring Portfolio. 

Distributor. ABI, an indirect wholly-owned subsidiary of the Adviser, located at 501 Commerce Street, Nashville, TN 37203, is 
the distributor of the Acquired Portfolio’s shares. Foreside, located at Three Canal Plaza, Suite 100, Portland, Maine 04101, is the 
distributor of the Acquiring Portfolio’s shares. 

Independent Registered Public Accounting Firm. Ernst & Young, LLP, located at One Manhattan West, New York, New York 
10001, serves as the independent registered public accounting firm to the Acquired Portfolio and Acquiring Portfolio. 

Stockholders Sharing the Same Address. Normally, if two or more stockholders share the same address, only one copy of the In-
formation Statement/Prospectus is being delivered to that address, unless the Portfolio(s) have received contrary instructions from 
one or more of the stockholders at that shared address. Upon written or oral request, the Acquiring Portfolio will deliver promptly 
a separate copy of the Information Statement/Prospectus to a stockholder at a shared address. Please call the transfer agent at 
800-221-5672, if you would like to receive a separate copy of the Information Statement/Prospectus. 

Fund Counsel. Seward & Kissel LLP, 1901 L Street, N.W., Suite 700, Washington, D.C. 20036, is counsel to AB Equity Income 
Fund and AB Active ETFs, Inc. 
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FINANCIAL HIGHLIGHTS 

The Acquiring Portfolio is new and has no performance history as of the date of this Information Statement/Prospectus. The Ac-
quiring Portfolio will adopt the financial history, including the Financial Highlights, of the Acquired Portfolio’s Advisor 
Class shares following the Conversion. Prior to the Conversion, the Acquired Portfolio’s Class A, C, I and Z shares will be con-
verted automatically into Advisor Class shares. The Financial Highlights information for the Acquired Portfolio is presented below 
as it will be adopted by the Acquiring Portfolio following the Conversion. 

The financial highlights tables are intended to help you understand the Acquired Portfolio’s financial performance for the past five 
years. Certain information reflects financial results for a single share of the Acquired Portfolio. The total returns in the table repre-
sent the rate that an investor would have earned (or lost) on an investment in the Acquired Portfolio (assuming reinvestment of all 
dividends and distributions). Except as otherwise indicated, this information for the Acquired Portfolio has been audited by Ernst & 
Young, LLP, independent registered public accounting firm, whose report, along with the Acquired Portfolio’s financial state-
ments, is included in the Acquired Portfolio’s Form N-CSR and is available upon request. 

Acquired Portfolio 
 CLASS A 
 Year Ended November 30, 

 2025 2024 2023 2022 2021 

Net asset value, beginning of period $ 36.96 $ 29.40 $ 28.47 $ 33.55 $ 27.83 

Income From Investment Operations      
Net investment income(a)(b) .46† .44 .47 .39 .37 
Net realized and unrealized gain (loss) on investment and foreign currency 

transactions 3.63 7.92 2.52 (.48) 6.06 

Net increase (decrease) in net asset value from operations 4.09 8.36 2.99 (.09) 6.43 

Less: Dividends and Distributions      
Dividends from net investment income (.41) (.47) (.43) (.34) (.36) 
Distributions from net realized gain on investment transactions (3.03) (.33) (1.63) (4.65) (.35) 

Total dividends and distributions (3.44) (.80) (2.06) (4.99) (.71) 

Net asset value, end of period $ 37.61 $ 36.96 $ 29.40 $ 28.47 $ 33.55 

Total Return      
Total investment return based on net asset value(c)* 12.41%† 29.04% 11.46% (.78)% 23.44% 

Ratios/Supplemental Data      
Net assets, end of period (000’s omitted) $354,651 $340,587 $299,953 $293,341 $313,474 
Ratio to average net assets of:      

Expenses, net of waivers/reimbursements .87% .94% .98% .97% .97% 
Expenses, before waivers/reimbursements .90% .95% .98% .97% .97% 
Net investment income(b) 1.36%† 1.34% 1.70% 1.39% 1.15% 

Portfolio turnover rate 35% 42% 38% 41% 44% 

See footnote summary on page 28. 
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 CLASS C 
 Year Ended November 30, 

 2025 2024 2023 2022 2021 

Net asset value, beginning of period $ 36.25 $ 28.84 $ 27.95 $ 33.03 $ 27.38 

Income From Investment Operations      
Net investment income(a)(b) .21† .19 .27 .17 .12 
Net realized and unrealized gain (loss) on investment and foreign currency transactions 3.55 7.77 2.46 (.47) 5.98 

Net increase (decrease) in net asset value from operations 3.76 7.96 2.73 (.30) 6.10 

Less: Dividends and Distributions      
Dividends from net investment income (.20) (.22) (.21) (.13) (.10) 
Distributions from net realized gain on investment transactions (3.03) (.33) (1.63) (4.65) (.35) 

Total dividends and distributions (3.23) (.55) (1.84) (4.78) (.45) 

Net asset value, end of period $ 36.78 $ 36.25 $ 28.84 $ 27.95 $ 33.03 

Total Return      
Total investment return based on net asset value(c)* 11.59%† 28.07% 10.64% (1.55)% 22.54% 

Ratios/Supplemental Data      
Net assets, end of period (000’s omitted) $15,157 $17,811 $19,331 $30,247 $37,048 
Ratio to average net assets of:      

Expenses, net of waivers/reimbursements 1.63% 1.69% 1.73% 1.72% 1.72% 
Expenses, before waivers/reimbursements 1.65% 1.70% 1.73% 1.72% 1.72% 
Net investment income(b) .62%† .60% .99% .62% .40% 

Portfolio turnover rate 35% 42% 38% 41% 44% 

 ADVISOR CLASS 
 Year Ended November 30, 

 2025 2024 2023 2022 2021 

Net asset value, beginning of period $ 37.55 $ 29.86 $ 28.88 $ 33.96 $ 28.16 

Income From Investment Operations      
Net investment income(a)(b) .55† .53 .54 .47 .45 
Net realized and unrealized gain (loss) on investment and foreign currency 

transactions 3.69 8.04 2.56 (.48) 6.13 

Net increase (decrease) in net asset value from operations 4.24 8.57 3.10 (.01) 6.58 

Less: Dividends and Distributions      
Dividends from net investment income (.55) (.55) (.49) (.42) (.43) 
Distributions from net realized gain on investment transactions (3.03) (.33) (1.63) (4.65) (.35) 

Total dividends and distributions (3.58) (.88) (2.12) (5.07) (.78) 

Net asset value, end of period $ 38.21 $ 37.55 $ 29.86 $ 28.88 $ 33.96 

Total Return      
Total investment return based on net asset value(c)* 12.70%† 29.34% 11.75% (.51)% 23.74% 

Ratios/Supplemental Data      
Net assets, end of period (000’s omitted) $295,590 $243,631 $146,344 $146,095 $168,039 
Ratio to average net assets of:      

Expenses, net of waivers/reimbursements .62% .68% .73% .72% .72% 
Expenses, before waivers/reimbursements .65% .70% .73% .72% .72% 
Net investment income(b) 1.60%† 1.58% 1.96% 1.63% 1.40% 

Portfolio turnover rate 35% 42% 38% 41% 44% 

See footnote summary on page 28. 
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 CLASS I 
 Year Ended November 30, 

 2025 2024 2023 2022 2021 

Net asset value, beginning of period $36.84 $29.29 $28.39 $33.47 $27.76 

Income From Investment Operations      
Net investment income(a)(b) .50 .51 .50 .45 .43 
Net realized and unrealized gain (loss) on investment and foreign currency transactions 3.60 7.89 2.51 (.48) 6.05 

Net increase (decrease) in net asset value from operations 4.10 8.40 3.01 (.03) 6.48 

Less: Dividends and Distributions      
Dividends from net investment income (.54) (.52) (.48) (.40) (.42) 
Distributions from net realized gain on investment transactions (3.03) (.33) (1.63) (4.65) (.35) 

Total dividends and distributions (3.57) (.85) (2.11) (5.05) (.77) 

Net asset value, end of period $37.37 $36.84 $29.29 $28.39 $33.47 

Total Return      
Total investment return based on net asset value(c)* 12.54% 29.30% 11.61% (.57)% 23.70% 

Ratios/Supplemental Data      
Net assets, end of period (000’s omitted) $6,390 $6,094 $2,778 $2,602 $2,518 
Ratio to average net assets of:      

Expenses, net of waivers/reimbursements .65% .72% .84% .77% .77% 
Expenses, before waivers/reimbursements .71% .76% .84% .77% .77% 
Net investment income(b) 1.47% 1.54% 1.85% 1.61% 1.36% 

Portfolio turnover rate 35% 42% 38% 41% 44% 

 CLASS Z 
 Year Ended November 30, 

 2025 2024 2023 2022 2021 

Net asset value, beginning of period $ 36.81 $ 29.29 $ 28.37 $ 33.45 $ 27.75 

Income From Investment Operations      
Net investment income(a)(b) .51 .53 .55 .47 .46 
Net realized and unrealized gain (loss) on investment and foreign currency transactions 3.61 7.89 2.51 (.47) 6.04 

Net increase in net asset value from operations 4.12 8.42 3.06 – 0 – 6.50 

Less: Dividends and Distributions      
Dividends from net investment income (.57) (.57) (.51) (.43) (.45) 
Distributions from net realized gain on investment transactions (3.03) (.33) (1.63) (4.65) (.35) 

Total dividends and distributions (3.60) (.90) (2.14) (5.08) (.80) 

Net asset value, end of period $ 37.33 $ 36.81 $ 29.29 $ 28.37 $ 33.45 

Total Return      
Total investment return based on net asset value(c)* 12.62% 29.39% 11.80% (.48)% 23.80% 

Ratios/Supplemental Data      
Net assets, end of period (000’s omitted) $20,857 $14,511 $11,904 $10,590 $13,632 
Ratio to average net assets of:      

Expenses, net of waivers/reimbursements .59% .65% .69% .67% .67% 
Expenses, before waivers/reimbursements .61% .66% .69% .67% .67% 
Net investment income(b) 1.51% 1.62% 2.01% 1.66% 1.45% 

Portfolio turnover rate 35% 42% 38% 41% 44% 

(a) Based on average shares outstanding. 

(b) Net of expenses waived/reimbursed by the Adviser. 

(c) Total investment return is calculated assuming an initial investment made at the net asset value at the beginning of the period, reinvestment of all dividends and distributions 
at net asset value during the period, and redemption on the last day of the period. Initial sales charges or contingent deferred sales charges are not reflected in the calculation 
of total investment return. Total investment return does not reflect the deduction of taxes that a stockholder would pay on fund distributions or the redemption of fund shares. 
Total investment return calculated for a period of less than one year is not annualized. 

* Includes the impact of proceeds received and credited to the Fund resulting from class action settlements, which enhanced the Fund’s performance for the year ended No-
vember 30, 2025 by .09%. 

† During the year ended November 30, 2025, the Adviser reimbursed the Fund for overpayment of prior years’ omnibus account services, sub-accounting services and related 
transfer agency expenses. The impact of the reimbursement to the financial highlights is as follows: 

 
Net Investment 

Income Per Share 
Net Investment 
Income Ratio Total Return 

Class A $ .04 .12% .12% 
Class C $ .04 .12% .12% 
Advisor Class $ .04 .12% .12% 

28 



 

EXHIBIT A 

FORM OF AGREEMENT AND PLAN OF ACQUISITION AND DISSOLUTION 
RELATING TO THE REORGANIZATION OF THE ASSETS AND LIABILITIES OF 

AB EQUITY INCOME FUND, INC. 

As of 
May 7, 2026 

This Agreement and Plan of Acquisition and Dissolution (the “Plan”) is made as of this 7th day of May, 2026, by and among 
AB Active ETFs, Inc., a Maryland corporation (the “ETF Company”), on behalf of AB Equity Income ETF (the “Acquiring 
Fund”), a series of the ETF Company, AB Equity Income Fund, Inc., a Maryland corporation (the “Acquired Fund”, and together 
with the Acquiring Fund, the “Funds”), and solely for purposes of Section 23, AllianceBernstein L.P., the investment adviser to the 
Acquiring Fund and the Acquired Fund (the “Adviser”). 

WHEREAS, the Acquiring Fund is a series of the ETF Company, and each of the ETF Company and the Acquired Fund is an 
open-end management investment company registered with the Securities and Exchange Commission (the “SEC”) under the In-
vestment Company Act of 1940, as amended (the “1940 Act”); 

WHEREAS, the parties desire that the Acquired Fund transfer all of the Assets (as hereinafter defined) to the Acquiring Fund in 
exchange for shares of equal net asset value of the Acquiring Fund (“Acquisition Shares”) and distribute the Acquisition Shares to 
stockholders (“Stockholders”) of the Acquired Fund (the “Acquisition”); and that the Acquired Fund thereafter liquidate and 
dissolve; 

WHEREAS, the Acquiring Fund is a “shell” series of the ETF Company created for the purpose of acquiring the Assets and assum-
ing the Liabilities of the Acquired Fund; and 

WHEREAS, the parties intend that the Acquisition qualify as a “reorganization” within the meaning of Section 368(a) of the 
United States Internal Revenue Code of 1986, as amended (the “Code”), and any successor provisions, and that with respect to the 
Acquisition, Acquiring Fund and the Acquired Fund will each be a “party to a reorganization” within the meaning of 
Section 368(b) of the Code; 

Now, therefore, the Acquiring Fund and the Acquired Fund agree as follows: 

1. Definitions 

In addition to the terms elsewhere defined herein, each of the following terms shall have the meaning indicated for that term as 
follows: 

1933 Act Securities Act of 1933, as amended. 

Assets All assets of any kind and all interests, rights, privileges and powers of or attributable to the Acquired 
Fund or its shares, as appropriate, whether or not determinable at the appropriate Effective Time and 
wherever located, including, without limitation, all cash, cash equivalents, securities, commodities, fu-
tures interests, claims (whether absolute or contingent, known or unknown, accrued or unaccrued or 
conditional or unmatured), accounts, contract rights and receivables (including dividend and interest 
receivables) owned by the Acquired Fund or attributable to its shares and any deferred or prepaid ex-
pense, other than unamortized organizational expenses, shown as an asset on the Acquired Fund’s 
books. Assets shall not include (i) amounts reserved to pay out any cash in lieu of fractional shares to 
Acquired Fund Stockholders, or (ii) amounts payable to Acquired Fund Stockholders with respect to 
Acquired Fund shares redeemed prior to the Effective Time for which payment has been incepted but 
may not have been completed. 

Closing Date Such date as the parties may agree. 

Effective Time 5:00 p.m., Eastern time, on the Closing Date, or such other time as the parties may agree to in writing. 

Financial Statements The audited financial statements of the relevant Fund for its most recently completed fiscal year and, if 
applicable, the unaudited financial statements of that Fund for its most recently completed semi-annual 
period. 

Fund The Acquiring Fund and/or the Acquired Fund, as the case may be. 

Liabilities All liabilities, expenses and obligations of any kind whatsoever of the Acquired Fund, whether known 
or unknown, accrued or unaccrued, absolute or contingent or conditional or unmatured. 
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N-14 Registration 
Statement 

The Registration Statement of the Acquiring Fund on Form N-14 under the 1940 Act that will regis-
ter the Acquisition Shares to be issued in the Acquisition. 

Valuation Time The close of regular session trading on the New York Stock Exchange (“NYSE”) on the Closing 
Date, when for purposes of the Plan, the Acquiring Fund determines its net asset value per Acquisition 
Share and the Acquired Fund determines the net value of the Assets. 

NAV Except as otherwise provided, a Fund’s net asset value is calculated by valuing and totaling assets and 
then subtracting liabilities and then dividing the balance by the number of shares that are outstanding. 

2. Regulatory Filings 

The Acquiring Fund shall promptly prepare and file the N-14 Registration Statement with the SEC, and the Acquiring Fund and 
the Acquired Fund also shall make any other required or appropriate filings with respect to the actions contemplated hereby. 

3. Transfer of the Acquired Fund’s Assets 

The Acquiring Fund and the Acquired Fund shall take the following steps with respect to the Acquisition, as applicable: 

(a) On or prior to the Closing Date, the Acquired Fund shall pay or provide for the payment of all of the Liabilities, ex-
penses, costs and charges of or attributable to the Acquired Fund that are known to the Acquired Fund and that are 
due and payable prior to or as of the Closing Date. 

(b) At the Effective Time, the Acquired Fund shall assign, transfer, deliver and convey the Assets to the Acquiring Fund, 
subject to the Liabilities. The Acquiring Fund shall then accept the Assets and assume the Liabilities such that at and 
after the Effective Time (i) the Assets at or after the Effective Time shall become and be assets of the Acquiring Fund, 
and (ii) the Liabilities at the Effective Time shall attach to the Acquiring Fund, and shall be enforceable against the 
Acquiring Fund to the same extent as if initially incurred by the Acquiring Fund. 

(c) Within a reasonable time prior to the Closing Date, the Acquired Fund shall provide, if requested, a list of the Assets 
to the Acquiring Fund. The Acquired Fund may sell any asset on such list prior to the Effective Time. After the Ac-
quired Fund provides such list, the Acquired Fund will not acquire any additional securities or permit to exist any 
encumbrances, rights, restrictions or claims not reflected on such list, without the approval of the Acquiring Fund. 
Within a reasonable time after receipt of the list and prior to the Closing Date, the Acquiring Fund will advise the 
Acquired Fund in writing of any investments shown on the list that the Acquiring Fund has determined to be incon-
sistent with its investment objective, policies and restrictions. The Acquired Fund will dispose of any such securities 
prior to the Closing Date to the extent practicable and consistent with applicable legal requirements, including the 
Acquired Fund’s investment objectives, policies and restrictions. In addition, if the Acquiring Fund determines that, as 
a result of the Acquisition, the Acquiring Fund would own an aggregate amount of an investment that would exceed a 
percentage limitation applicable to the Acquiring Fund, the Acquiring Fund will advise the Acquired Fund in writing 
of any such limitation and the Acquired Fund shall dispose of a sufficient amount of such investment as may be neces-
sary to avoid breaching the limitation as of the Effective Time, to the extent practicable and consistent with applicable 
legal requirements, including the Acquired Fund’s investment objectives, policies and restrictions. 

(d) The Acquired Fund shall assign, transfer, deliver and convey the Assets to the Acquiring Fund at the Effective Time 
on the following basis: 

(i) The net value of the Assets to be conveyed by the Acquired Fund to the Acquiring Fund shall be determined as 
of the Valuation Time, by calculating the value of the Assets, which shall reflect the declaration of any dividend 
or distribution, and subtracting therefrom the amount of Liabilities, using the Acquired Fund’s then-applicable 
valuation procedures; 

(ii) The number of Acquisition Shares to be delivered to the Acquired Fund shall be determined by dividing the 
aggregate net assets of the Acquired Fund by the NAV per share of the Acquiring Fund as of the Valuation 
Time (for purposes of this clause, aggregate net assets means Assets of the Acquired Fund minus the Liabilities of 
the Acquired Fund); 

(iii) In exchange for the transfer of the Assets as required by Section 3(b) above, the Acquiring Fund shall simulta-
neously issue and deliver to the Acquired Fund the number of Acquisition Shares so determined (for the avoid-
ance of doubt, the Acquiring Fund shall not issue fractional shares); 

(iv) The NAV of each Acquisition Share to be delivered to the Acquired Fund shall be the NAV of shares of the 
Acquiring Fund determined as of the Valuation Time in accordance with the Acquiring Fund’s then applicable 
valuation procedures; and 
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(v) The portfolio securities of the Acquired Fund shall be made available by the Acquired Fund to State Street Bank 
and Trust Company (“State Street”), One Congress Street, Suite 1, Boston, Massachusetts, 02114, as custodian 
for the Acquiring Fund (the “Custodian”), for examination no later than five business days preceding the Valu-
ation Time. On the Closing Date, such portfolio securities, other Assets, and all the Acquired Fund’s cash 
(reduced by amounts reserved to distribute in lieu of fractional Acquisition Shares) shall be delivered by the 
Acquired Fund to the Custodian for the account of the Acquiring Fund, such portfolio securities to be duly 
endorsed in proper form for transfer in such manner and condition as to constitute good delivery thereof in ac-
cordance with the custom of brokers or, in the case of portfolio securities held in the U.S. Treasury De-
partment’s book-entry system or by The Depository Trust Company, Participants Trust Company or other 
third party depositories, by transfer to the account of the Custodian in accordance with Rule 17f-4, Rule 17f-5 
or Rule 17f-7, as the case may be, under the 1940 Act and accompanied by all necessary federal and state stock 
transfer stamps or a check for the appropriate purchase price thereof. The cash delivered shall be in the form of 
currency or certified or official bank checks, payable to the order of the Custodian, or shall be wired to an ac-
count pursuant to instructions provided by the Acquiring Fund. 

(e) The Acquired Fund shall deliver cash payments in lieu of fractional Acquisition Shares to such Acquired Fund Stock-
holders who would otherwise have been entitled to receive fractional Acquisition Shares. 

(f) Promptly after the Closing Date, the Acquired Fund will deliver to the Acquiring Fund a Statement of Assets and Li-
abilities of the Acquired Fund as of the Closing Date. 

4. Dissolution of the Acquired Fund, Registration of Acquisition Shares and Access to Records 

The Acquired Fund and the Acquiring Fund also shall take the following steps, as applicable: 

(a) At or as soon as reasonably practical after the Effective Time, the Acquired Fund shall transfer to its Stockholders of 
record pro rata Acquisition Shares received by the Acquired Fund pursuant to Section 3(d) of this Plan. The transfer 
shall be accomplished with respect to the Acquisition Shares as follows: the Acquiring Fund shall establish accounts on 
its share records in the names of the Stockholders of record with respect to former Acquired Fund Stockholders and 
note on such accounts the number of Acquisition Shares that such former Acquired Fund Stockholders are due based 
on their respective holdings of shares of the Acquired Fund as of the close of business on the Closing Date. The Ac-
quiring Fund shall not issue certificates representing the Acquisition Shares in connection with such exchange. All is-
sued and outstanding shares in connection with such exchange will be simultaneously redeemed and cancelled on the 
books of the Acquired Fund. Ownership of the Acquisition Shares will be shown on the books of the Acquiring 
Fund’s transfer agent. For the avoidance of doubt: (1) in connection with the above-provided liquidation and dis-
tribution of Acquisition Shares, if an Acquired Fund Stockholder does not hold their Acquired Fund shares in a 
brokerage account that can accept the Acquisition Shares being distributed, then such Acquired Fund Stockholder shall 
not receive a distribution of such Acquisition Shares and in lieu thereof shall receive a distribution of cash from the 
Acquired Fund equal to the net asset value of their Acquired Fund shares; and (2) no fractional Acquisition Shares will 
be issued for the benefit of any Acquired Fund Stockholder. 

Following distribution by the Acquired Fund to its Stockholders of all Acquisition Shares delivered to the Acquired 
Fund, the Acquired Fund shall wind up its affairs and shall take all steps as are necessary and proper to dissolve as soon 
as is reasonably possible after the Effective Time. The Acquired Fund shall be dissolved in accordance with the laws of 
the State of Maryland and the Acquired Fund’s charter, by filing articles of dissolution (the “Articles of Dissolution”) 
with the State Department of Assessments and Taxation of Maryland (the “SDAT”). Upon the SDAT’s acceptance of 
the Articles of Dissolution for record or such other time established under the Articles of Dissolution (not to exceed 
30 days after the Articles of Dissolution are accepted for record), as provided by Section 3-408(a) of the Maryland 
General Corporation Law, the Acquired Fund shall be dissolved. 

(b) At and after the Closing Date, the Acquired Fund shall provide the Acquiring Fund and its transfer agent with 
immediate access to: (i) all records containing the names, addresses and taxpayer identification numbers of all of the 
Acquired Fund’s Stockholders and the number and percentage ownership of the outstanding shares of the Acquired 
Fund owned by Stockholders as of the Effective Time, and (ii) all original documentation (including all applicable In-
ternal Revenue Service forms, certificates, certifications and correspondence) relating to the Acquired Fund Stock-
holders’ taxpayer identification numbers and their liability for or exemption from back-up withholding. The Acquired 
Fund shall preserve and maintain, or shall direct its service providers to preserve and maintain, records with respect to 
the Acquired Fund as required by Section 31 of, and Rules 31a-1 and 31a-2 under, the 1940 Act. 
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5. Certain Representations and Warranties of the Acquired Fund 

The Acquired Fund represents and warrants to the Acquiring Fund as follows: 

(a) The Acquired Fund is a corporation duly incorporated, validly existing and in good standing under the laws of the 
State of Maryland. The Acquired Fund is registered with the SEC as an open-end management investment company 
under the 1940 Act and such registrations will be in full force and effect as of the Effective Time. 

(b) The Acquired Fund has the power and all necessary federal, state and local qualifications and authorizations to own all 
of the Assets, to carry on its business, to enter into this Plan and to consummate the transactions contemplated herein. 

(c) The Board of Directors of the Acquired Fund has duly authorized the execution and delivery of this Plan and the 
transactions contemplated herein. Duly authorized officers of the Acquired Fund have executed and delivered this 
Plan. This Plan represents a valid and binding contract of the Acquired Fund enforceable against the Acquired Fund in 
accordance with its terms, subject as to enforcement to bankruptcy, insolvency, reorganization, arrangement, mor-
atorium, and other similar laws of general applicability relating to or affecting creditors’ rights and to general equity 
principles. The execution and delivery of this Plan by the Acquired Fund does not, and the consummation of the 
transactions contemplated by this Plan will not, violate the Acquired Fund’s charter, its Bylaws or any material agree-
ment to which the Acquired Fund is subject. The Acquired Fund does not need to take any other action to authorize 
its officers to effectuate this Plan and the transactions contemplated herein. 

(d) The Acquired Fund has qualified as a regulated investment company under Part I of Subchapter M of Subtitle A, 
Chapter 1, of the Code, and has been eligible for taxation under Section 852(b) of the Code, in respect of each taxable 
year since the commencement of its operations and intends to continue to qualify as a regulated investment company 
for its taxable year that includes the Closing Date. 

(e) The information pertaining to the Acquired Fund included within the N-14 Registration Statement when filed with 
the SEC, when Part A of the N-14 Registration Statement is distributed to Stockholders, and at the Effective Time, 
insofar as it relates to the Acquired Fund, shall (i) comply in all material respects with the applicable provisions of the 
1933 Act and the 1940 Act, and the rules and regulations thereunder and applicable state securities laws, and (ii) not 
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary 
to make the statements made therein, in light of the circumstances under which they were made, not misleading. 

(f) The Acquired Fund has duly authorized and validly issued all issued and outstanding shares of common stock, and all 
such shares are fully paid and non-assessable and were offered for sale and sold in conformity with the registration re-
quirements of all applicable federal and state securities laws. There are no outstanding options, warrants or other rights 
to subscribe for or purchase any of the shares of the Acquired Fund, nor are there any securities convertible into shares 
of the Acquired Fund. 

(g) The Acquired Fund shall operate its business in the ordinary course between the date hereof and the Effective Time. 
Such ordinary course of business will include the declaration and payment of customary dividends and distributions. 

(h) At the Effective Time, the Acquired Fund will have good and marketable title to the Assets and full right, power and 
authority to assign, transfer, deliver and convey the Assets. 

(i) The Financial Statements of the Acquired Fund, a copy of which has been previously delivered to the Acquiring 
Fund, fairly present the financial position of the Acquired Fund as of the Acquired Fund’s most recent fiscal year-end 
and the results of the Acquired Fund’s operations and changes in the Acquired Fund’s net assets for the periods in-
dicated. 

(j) To the knowledge of the Acquired Fund, the Acquired Fund has no liabilities, whether or not determined or 
determinable, other than the Liabilities disclosed or provided for in its Financial Statements or Liabilities incurred in 
the ordinary course of business subsequent to the date of the most recent Financial Statement referencing Liabilities 
and reflected in its NAV. 

(k) To the knowledge of the Acquired Fund, except as has been disclosed in writing to the Acquiring Fund, no claims, 
actions, suits, investigations or proceedings of any type are pending or threatened against the Acquired Fund or any of 
its properties or assets or any person whom the Acquired Fund may be obligated to indemnify in connection with 
such litigation, proceeding or investigation. Subject to the foregoing, there are no facts that the Acquired Fund has 
reason to believe are likely to form the basis for the institution of any such claim, action, suit, investigation or proceed-
ing against the Acquired Fund. The Acquired Fund is not a party to nor subject to the provisions of any order, decree 
or judgment of any court or governmental body that adversely affects, or is reasonably likely to adversely affect, its fi-
nancial condition, results of operations, or the Assets or its ability to consummate the transactions contemplated by the 
Plan. 
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(l) Except for agreements entered into or granted in the ordinary course of its business, in each case under which no 
material default exists, and this Plan, the Acquired Fund is not a party to or subject to any material contract or other 
commitments that, if terminated, may result in material liability to the Acquired Fund or under which (whether or not 
terminated) any material payment for periods subsequent to the Closing Date will be due from the Acquired Fund. 

(m) The Acquired Fund has filed or will file its federal income tax returns, copies of which have been previously made 
available to the Acquiring Fund, for all taxable years ending on or before the Closing Date, and has paid all taxes pay-
able pursuant to such returns. All of the Acquired Fund’s tax liabilities will have been adequately provided for on its 
books. No such return is currently under audit and no unpaid assessment has been asserted with respect to such re-
turns. To the best of the Acquired Fund’s knowledge, it will not have any tax deficiency or liability asserted against it 
or question with respect thereto raised, and it will not be under audit by the Internal Revenue Service or by any state 
or local tax authority for taxes in excess of those already paid. The Acquired Fund will timely file its federal income 
tax return for each subsequent taxable year including its current taxable year. 

(n) Since the date of the Financial Statements of the Acquired Fund, there has been no material adverse change in its 
financial condition, results of operations, business, or Assets. For this purpose, negative investment performance shall 
not be considered a material adverse change. 

(o) The Acquired Fund’s investment operations from inception to the date hereof have been in compliance in all material 
respects with the investment policies and investment restrictions set forth in its prospectus or prospectuses and state-
ment or statements of additional information as in effect from time to time, except as previously disclosed in writing to 
Acquiring Fund. 

(p) The Acquisition Shares to be issued to the Acquired Fund pursuant to Section 3(d) will not be acquired for the pur-
pose of making any distribution thereof other than to the Acquired Fund Stockholders as provided in Section 4(a). 

(q) The Acquired Fund, or its agents, (i) holds or has obtained a valid Form W-8BEN, Certificate of Foreign Status of 
Beneficial Owner for United States Withholding (or other appropriate series of Form W-8, as the case may be) or 
Form W-9, Request for Taxpayer Identification Number and Certification, for each Stockholder of record, which 
Form W-8 or Form W-9 can be associated with reportable payments made by the Acquired Fund to such Stock-
holder, and/or (ii) has otherwise timely instituted the appropriate backup withholding procedures with respect to such 
Stockholder as provided by Section 3406 of the Code and the regulations thereunder. 

6. Certain Representations and Warranties of Acquiring Fund 

The Acquiring Fund represents and warrants to the Acquired Fund as follows: 

(a) The Acquiring Fund is a duly established series of the ETF Company, which is a corporation duly incorporated, val-
idly existing and in good standing under the laws of the State of Maryland. The ETF Company is registered with the 
SEC as an open-end management investment company under the 1940 Act and such registrations will be in full force 
and effect as of the Effective Time. The Acquiring Fund is in compliance in all material respects with the 1940 Act 
and rules and regulations thereunder, and will not commence operations until the Closing, and immediately before the 
Closing Date, the Acquiring Fund will be a shell series of the ETF Company, without assets (except the amount paid 
for the initial share if it has not been redeemed by that time), created for the purpose of acquiring the Assets, assuming 
the liabilities and continuing the business of the Acquired Fund. 

(b) The ETF Company, on behalf of the Acquiring Fund, shall operate its business in the ordinary course between the 
date hereof and the Effective Time. 

(c) The ETF Company, on behalf of the Acquiring Fund, has the power and all necessary federal, state and local qual-
ifications and authorizations to own all of its assets, to carry on its business, to enter into this Plan and to consummate 
the transactions contemplated herein. 

(d) The Board of Directors of the ETF Company has duly authorized execution and delivery of this Plan and the trans-
actions contemplated herein with respect to the Acquiring Fund. Duly authorized officers of the ETF Company, on 
behalf of the Acquiring Fund, have executed and delivered the Plan. The Plan represents a valid and binding contract 
of the ETF Company, on behalf of the Acquiring Fund, enforceable against the Acquiring Fund in accordance with its 
terms, subject as to enforcement to bankruptcy, insolvency, reorganization, arrangement, moratorium and other similar 
laws of general applicability relating to or affecting creditors’ rights and to general equity principles. The execution and 
delivery of this Plan does not, and the consummation of the transactions contemplated by this Plan will not, violate the 
charter of the ETF Company, its Bylaws or any material agreement to which the Acquiring Fund is subject. The ETF 
Company does not need to take any other action to authorize its officers to effectuate the Plan and the transactions 
contemplated herein on behalf of the Acquiring Fund. 
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(e) The N-14 Registration Statement, when filed with the SEC, when Part A of the N-14 Registration Statement is dis-
tributed to Stockholders of the Acquired Fund, and at the Effective Time, insofar as it relates to the Acquiring Fund, 
shall (i) comply in all material respects with the applicable provisions of the 1933 Act and the 1940 Act, and the rules 
and regulations thereunder and applicable state securities laws and (ii) not contain any untrue statement of a material 
fact or omit to state a material fact required to be stated therein or necessary to make the statements made therein, in 
light of the circumstances under which they were made, not misleading. 

(f) The ETF Company has duly authorized the Acquisition Shares referred to in Section 3(d) hereof to be issued and de-
livered to the Acquired Fund as of the Effective Time. When issued and delivered, such Acquisition Shares shall be 
validly issued, fully paid and non-assessable, and no Stockholder of the Acquiring Fund shall have any preemptive right 
of subscription or purchase in respect of any such share. There are no outstanding options, warrants or other rights to 
subscribe for or purchase any Acquisition Shares, nor are there any securities convertible into Acquisition Shares. 

(g) To the knowledge of the Acquiring Fund, except as has been disclosed in writing to the Acquired Fund, no claims, 
actions, suits, investigations or proceedings of any type are pending or threatened against the Acquiring Fund or any of 
its properties or assets or any person whom the Acquiring Fund may be obligated to indemnify in connection with 
such litigation, proceeding or investigation. Subject to the foregoing, there are no facts that the Acquiring Fund cur-
rently has reason to believe are likely to form the basis for the institution of any such claim, action, suit, investigation 
or proceeding against the Acquiring Fund. The Acquiring Fund is not a party to or subject to the provisions of any 
order, decree or judgment of any court or governmental body that adversely affects, or is reasonably likely to adversely 
affect, its financial condition, results of operations, its assets or its ability to consummate the transactions contemplated 
by this Plan. 

(h) Except for agreements entered into or granted in the ordinary course of its business, in each case under which no 
material default exists, the Acquiring Fund is not a party to or subject to any material contract, debt instrument, em-
ployee benefit plan, lease, franchise, license or permit of any kind or nature whatsoever. 

(i) The Acquiring Fund is a separate series of the ETF Company that is treated as a separate corporation from each other 
series of the ETF Company under Section 851(g) of the Code. The Acquiring Fund will take all steps necessary to 
qualify/has qualified as a regulated investment company under Part I of Subchapter M of Subtitle A, Chapter 1, of the 
Code and from and after the commencement of operations, the Acquiring Fund will be a “fund” (as defined in 
Section 851(g)(2) of the Code, eligible for treatment under Section 851(g)(1)) for the taxable year that will include the 
Closing Date, and has not taken and will not take any steps inconsistent with its qualification as such; and the Acquir-
ing Fund intends to continue to meet those requirements and expects to so qualify for each subsequent taxable year. 
The Acquiring Fund: (i) is (and will be as of the Closing Date) classified as an association that is subject to tax as a cor-
poration for federal tax purposes; (ii) holds and has held no property other than de minimis assets related to its for-
mation or maintenance of its legal status and has and has had no tax attributes other than attributes related to such de 
minimis assets; and (iii) has no earnings or profits accumulated in any taxable year. Accordingly, the Acquiring Fund 
has not prepared books of account and related records or financial statements or carried on any business activities, ex-
cept as necessary to facilitate the organization of the Acquiring Fund as a new series of the ETF Company prior to its 
commencement of operations. As of the time immediately prior to the Closing Date, there will be no issued or out-
standing securities issued by the Acquiring Fund, other than nominal shares issued in a private placement to the Ad-
viser or its affiliate to secure any required initial stockholder approvals. 

(j) The Acquiring Fund has not commenced operations and has not yet filed any income tax returns, and will file its first 
federal income tax return after the completion of its first taxable year after the Closing Date/Effective Time as a regis-
tered investment company on Form 1120-RIC. To the best of the Acquiring Fund’s knowledge, it will not have any 
tax deficiency, liability or assessment asserted against it or question with respect thereto raised, and it will not be under 
audit by the Internal Revenue Service or by any state or local tax authority; there are no levies, liens or other encum-
brances on the Acquiring Fund or its assets resulting from the non-payment of any taxes; and no waivers of the time to 
assess any such taxes are outstanding nor are any written requests for such waivers pending. 

(k) The Acquiring Fund will use all reasonable efforts to obtain the approvals and authorizations required by the 1933 Act, 
the 1940 Act and such other state securities laws as it may deem appropriate in order to continue its operations after 
the Closing Date. 

7. Conditions to the Obligations of Acquiring Fund and the Acquired Fund 

The obligations of the Acquiring Fund and the Acquired Fund with respect to the Acquisition shall be subject to the following 
conditions precedent: 

(a) The Acquiring Fund and the Acquired Fund shall have delivered to the other party a certificate dated as of the Closing 
Date and executed in its name by its Secretary or an Assistant Secretary, in a form reasonably satisfactory to the receiv-
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ing party, stating that the representations and warranties of the Acquiring Fund or the Acquired Fund, as applicable, in 
this Plan that apply to the Acquisition are true and correct in all material respects at and as of the Valuation Time. 

(b) The Acquiring Fund and the Acquired Fund shall have performed and complied in all material respects with each of its 
representations and warranties required by this Plan to be performed or complied with by it prior to or at the Valu-
ation Time and the Effective Time. 

(c) There has been no material adverse change in the financial condition, results of operations, business, properties or as-
sets of the Acquired Fund since the date of the most recent Financial Statements. Negative investment performance 
shall not be considered a material adverse change. 

(d) The Acquiring Fund and the Acquired Fund shall have received an opinion of Seward & Kissel LLP reasonably sat-
isfactory to each of them, substantially to the effect that for federal income tax purposes: 

(i) the Acquisition will constitute a “reorganization” within the meaning of Section 368(a) of the Code and that 
the Acquiring Fund and the Acquired Fund will each be “a party to a reorganization” within the meaning of 
Section 368(b) of the Code; 

(ii) no gain or loss will be recognized by the Acquired Fund upon the transfer of all of the Assets to Acquiring Fund 
solely in exchange for Acquisition Shares and the assumption by Acquiring Fund of the Liabilities, or upon the 
distribution of Acquisition Shares to Stockholders of the Acquired Fund; 

(iii) the tax basis in the hands of the Acquiring Fund of each Asset of the Acquired Fund will be the same as the tax 
basis of such Asset in the hands of the Acquired Fund immediately prior to the transfer thereof, increased by the 
amount of gain (or decreased by the amount of loss), if any, recognized by the Acquired Fund on the transfer; 

(iv) the holding period of each Asset of the Acquired Fund in the hands of the Acquiring Fund, other than Assets 
with respect to which gain or loss is required to be recognized, will include in each instance the period during 
which such Asset was held by the Acquired Fund (except where investment activities of the Acquiring Fund 
have the effect of reducing or eliminating the holding period with respect to an Asset); 

(v) no gain or loss will be recognized by the Acquiring Fund upon its receipt of the Assets of the Acquired Fund 
solely in exchange for Acquisition Shares and the assumption of the Liabilities; 

(vi) except with respect to cash received in lieu of fractional shares, no gain or loss will be recognized by Stock-
holders of the Acquired Fund upon the exchange of the Acquired Fund shares for Acquisition Shares as part of 
the Acquisition; 

(vii) the aggregate tax basis of the Acquisition Shares that each Stockholder of the Acquired Fund receives in the 
Acquisition will be the same as the aggregate tax basis of the Acquired Fund shares exchanged therefor reduced 
by any cash received in lieu of fractional shares; and 

(viii) each Acquired Fund Stockholder’s holding period for the Acquisition Shares received in the Acquisition will 
include the period for which such Stockholder held the Acquired Fund shares exchanged therefor, provided that 
the Stockholder held such Acquired Fund shares as capital assets on the date of the exchange. 

The opinion will be based on certain factual certifications made by officers of the Funds and will also be based on cus-
tomary assumptions and subject to certain qualifications. The opinion is not a guarantee that the tax consequences of 
the Acquisition will be as described above. 

Notwithstanding this subparagraph (d), Seward & Kissel LLP will express no view with respect to the effect of the 
Acquisition on any transferred asset as to which any unrealized gain or loss is required to be recognized at the end of a 
taxable year (or on the termination or transfer thereof) under federal income tax principles. Each Fund shall agree to 
make and provide additional factual representations to Seward & Kissel LLP with respect to the Funds that are reason-
ably necessary to enable Seward & Kissel LLP to deliver the tax opinion. Notwithstanding anything in this Plan to the 
contrary, neither Fund may waive in any material respect the conditions set forth under this subparagraph (d). 

(e) The N-14 Registration Statement shall have become effective under the 1933 Act as to the Acquisition Shares, and 
the SEC shall not have instituted and, to the knowledge of Acquiring Fund, is not contemplating instituting any stop 
order suspending the effectiveness of the N-14 Registration Statement. 

(f) No action, suit or other proceeding shall be threatened or pending before any court or governmental agency in which 
it is sought to restrain or prohibit, or obtain damages or other relief in connection with, the Acquisition. 

(g) The SEC shall not have issued any unfavorable advisory report under Section 25(b) of the 1940 Act nor instituted any 
proceeding seeking to enjoin consummation of the Acquisition under Section 25(c) of the 1940 Act. 

A-7 



 

(h) Neither party shall have terminated this Plan with respect to the Acquisition pursuant to Section 12 of this Plan. 

8. Conditions to the Obligations of the Acquired Fund 

The obligations of the Acquired Fund, as applicable, with respect to the Acquisition shall be subject to the following conditions 
precedent: 

(a) The Acquired Fund shall have received an opinion of Seward & Kissel LLP, counsel to the Acquiring Fund, in form 
and substance reasonably satisfactory to the Acquired Fund and dated as of the Closing Date, substantially to the effect 
that: 

(i) Acquiring Fund is a duly established series of the ETF Company, which is a corporation duly incorporated, val-
idly existing and in good standing under the laws of the State of Maryland and is an open-end, management 
investment company registered under the 1940 Act; 

(ii) This Plan has been duly authorized, executed and delivered by the ETF Company, on behalf of the Acquiring 
Fund and, assuming the N-14 Registration Statement referred to in Section 2 of this Plan does not contain any 
material misstatements or omissions, and assuming due authorization, execution and delivery of this Plan by the 
Acquired Fund, represents a legal, valid and binding contract, enforceable in accordance with its terms, subject 
to the effect of bankruptcy, insolvency, moratorium, fraudulent conveyance and transfer and similar laws relating 
to or affecting creditors’ rights generally and court decisions with respect thereto, and further subject to the 
application of equitable principles in any proceeding, whether at law or in equity or with respect to the 
enforcement of provisions of this Plan and the effect of judicial decisions which have held that certain provisions 
are unenforceable when their enforcement would violate an implied covenant of good faith and fair dealing or 
would be commercially unreasonable or when default under this Plan is not material; 

(iii) The Acquisition Shares to be delivered as provided for by this Plan are duly authorized and upon delivery will 
be validly issued, fully paid and non-assessable by Acquiring Fund; 

(iv) The execution and delivery of this Plan did not, and the consummation of the Acquisition will not, violate the 
charter of the ETF Company or its Bylaws; and 

(v) To the knowledge of such counsel, no consent, approval, authorization or order of any federal or state court or 
administrative or regulatory agency, is required for the ETF Company, on behalf of the Acquiring Fund, to en-
ter into this Plan or carry out its terms, except those that have been obtained under the 1933 Act, the 1940 Act 
and the rules and regulations under those Acts or that may be required under state securities laws or subsequent 
to the Effective Time or when the failure to obtain the consent, approval, authorization or order would not 
have a material adverse effect on the operation of the Acquiring Fund. 

In rendering such opinion, Seward & Kissel LLP may (i) rely on the opinion of Venable LLP as to matters of Maryland 
law to the extent set forth in such opinion, (ii) make assumptions regarding the authenticity, genuineness and/or con-
formity of documents and copies thereof without independent verification thereof, (iii) limit such opinion to appli-
cable federal and state law, (iv) define the word “knowledge” and related terms to mean the knowledge of attorneys 
then with such firm who have devoted substantive attention to matters directly related to this Plan and (v) rely on cer-
tificates of officers or directors of the Acquiring Fund as to factual matters. 

(b) The Acquired Fund shall have received a letter from Adviser with respect to insurance matters in form and substance 
satisfactory to the Acquired Fund. 

9. Conditions to the Obligations of Acquiring Fund 

The obligations of Acquiring Fund with respect to the Acquisition shall be subject to the following conditions precedent: 

(a) The Acquiring Fund shall have received an opinion of Seward & Kissel LLP, counsel to the Acquired Fund, in form 
and substance reasonably satisfactory to the Acquiring Fund and dated as of the Closing Date, substantially to the effect 
that: 

(i) The Acquired Fund is a corporation duly incorporated, validly existing and in good standing under the laws of 
the State of Maryland and is an open-end management investment company registered under the 1940 Act; 

(ii) This Plan has been duly authorized, executed and delivered by the Acquired Fund and, assuming the N-14 
Registration Statement referred to in Section 2 of this Plan does not contain any material misstatements or omis-
sions, and assuming due authorization, execution and delivery of this Plan by Acquiring Fund, represents a legal, 
valid and binding contract, enforceable in accordance with its terms, subject to the effect of bankruptcy, in-
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solvency, moratorium, fraudulent conveyance and transfer and similar laws relating to or affecting creditors’ 
rights generally and court decisions with respect thereto, and further subject to the application of equitable prin-
ciples in any proceeding, whether at law or in equity or with respect to the enforcement of provisions of this 
Plan and the effect of judicial decisions which have held that certain provisions are unenforceable when their 
enforcement would violate an implied covenant of good faith and fair dealing or would be commercially un-
reasonable or when default under this Plan is not material; 

(iii) The execution and delivery of this Plan did not, and the consummation of the Acquisition will not, violate the 
charter of the Acquired Fund or its Bylaws; and 

(iv) To the knowledge of such counsel, no consent, approval, authorization or order of any federal or state court or 
administrative or regulatory agency, is required for the Acquired Fund to enter into this Plan or carry out its 
terms, except those that have been obtained under the 1933 Act, the 1940 Act and the rules and regulations 
under those Acts or that may be required under state securities laws or subsequent to the Effective Time or 
when the failure to obtain the consent, approval, authorization or order would not have a material adverse effect 
on the operation of the Acquired Fund. 

In rendering such opinion, Seward & Kissel LLP may (i) rely on the opinion of Venable LLP as to matters of Maryland 
law, (ii) make assumptions regarding the authenticity, genuineness and/or conformity of documents and copies thereof 
without independent verification thereof, (iii) limit such opinion to applicable federal and state law, (iv) define the 
word “knowledge” and related terms to mean the knowledge of attorneys then with such firm who have devoted sub-
stantive attention to matters directly related to this Plan and (v) rely on certificates of officers or directors of the Ac-
quired Fund as to factual matters. 

10. Closing 

(a) The Closing shall be held at the offices of the Funds, 66 Hudson Boulevard East, 28th Floor, New York, New York 
10001, or at such other time or place as the parties may agree. 

(b) In the event that at the Valuation Time (i) the NYSE shall be closed to trading or trading thereon shall be restricted, 
or (ii) trading or the reporting of trading on said Exchange or elsewhere shall be disrupted so that accurate appraisal of 
the value of the net assets of the Acquired Fund or the Acquiring Fund is impracticable, the Closing Date shall be 
postponed until the first business day after the day when trading shall have been fully resumed and reporting shall have 
been restored; provided that if trading shall not be fully resumed and reporting restored within three business days of 
the Valuation Time, this Plan may be terminated by either the Acquired Fund or the Acquiring Fund upon the giving 
of written notice to the other party. 

(c) Acquiring Fund will provide to the Acquired Fund evidence satisfactory to the Acquired Fund that Acquisition Shares 
issuable pursuant to the Acquisition have been credited to accounts established on the records of the Acquiring Fund 
in the names or for the benefit of the Acquired Fund’s Stockholders. After the Closing Date, the Acquiring Fund will 
provide to the Acquired Fund evidence satisfactory to the Acquired Fund that such Acquisition Shares have been cred-
ited pro rata to open accounts in the names of the Acquired Fund Stockholders. 

(d) At the Closing, each party shall deliver to the other such bills of sale, instruments of assumption of liabilities, checks, 
assignments, stock certificates, receipts or other documents as such other party or its counsel may reasonably request in 
connection with the transfer of assets, assumption of liabilities and liquidation contemplated by the Plan. 

11. Survival of Representations and Warranties 

(a) Except for Sections 5, 6, 13, 17, 18, 20, 21, 22 and 23, no representations, warranties or covenants in or pursuant to 
this Plan (including certificates of officers) hereto shall survive the completion of the transactions contemplated herein. 

(b) Each party agrees to treat confidentially and as proprietary information of the other party all records and other in-
formation, including any information relating to portfolio holds, of its portfolio and not to use such records and in-
formation for any purpose other than the performance of its duties under the Plan; provided, however, that after prior 
notification of and written approval by a party (which approval shall not be withheld if the other party would be ex-
posed to civil or criminal contempt proceedings for failure to comply when requested to divulge such information by 
duly constituted authorities having proper jurisdiction, and which approval shall not be withheld unreasonably in any 
other circumstance), the other party may disclose such records and/or information as so approved. 

12. Termination of Plan 

A majority of either party’s Board of Directors may terminate this Plan with respect to the applicable Fund at any time before the 
applicable Effective Time if: (a) the Fund’s conditions precedent set forth in Sections 7, 8 or 9 as appropriate, are not satisfied; or 
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(b) the Board of Directors determines that the consummation of the Acquisition is not in the best interests of the Acquiring Fund 
or Acquired Fund, as applicable, and gives notice of such termination to the other party. 

13. Governing Law 

This Plan and the transactions contemplated hereby shall be governed, construed and enforced in accordance with the laws of the 
State of New York, except to the extent preempted by federal law, without regard to conflicts of law principles. 

14. Brokerage Fees 

Each party represents and warrants that there are no brokers or finders entitled to receive any payments in connection with the 
transactions provided for in this Plan. 

15. Amendments 

The parties may, by agreement in writing authorized by their respective Board of Directors, amend this Plan at any time. 

16. Waivers 

At any time prior to the Closing Date, either party may, by written instrument signed by it, (a) waive the effect of any inaccuracies 
in the representations and warranties made to it contained herein and (b) waive compliance with any of the agreements, covenants 
or conditions made for its benefit contained herein. Any waiver shall apply only to the particular inaccuracy or requirement for 
compliance waived, and not any other or future inaccuracy or lack of compliance. 

17. Indemnification of Directors 

The ETF Company, on behalf of the Acquiring Fund, agrees that all rights to indemnification and all limitations of liability existing 
in favor of the Acquired Fund’s current and former directors and officers, acting in their capacities as such, with respect to the 
Acquired Fund, under the Acquired Fund’s charter and Bylaws as in effect as of the date of this Plan shall survive the Acquisition as 
obligations of the Acquiring Fund and shall continue in full force and effect, without any amendment thereto, and shall constitute 
rights which may be asserted against the Acquiring Fund, its successors or assigns. 

18. Cooperation and Further Assurances 

Each party will cooperate with the other in fulfilling its obligations under this Plan and will provide such information and doc-
umentation as is reasonably requested by the other in carrying out this Plan’s terms. Each party will provide such further assurances 
concerning the performance of its obligations hereunder and execute all documents for or in connection with the consummation of 
the Acquisition as, with respect to such assurances or documents, the other shall deem necessary or appropriate. 

19. Updating of N-14 Registration Statement 

If at any time prior to the Effective Time, a party becomes aware of any untrue statement of a material fact or omission to state a 
material fact required to be stated therein or necessary to make the statements made not misleading in the N-14 Registration 
Statement, the party discovering the item shall notify the other party and the parties shall cooperate in promptly preparing, filing 
and clearing with the SEC and, if appropriate, distributing to Stockholders appropriate disclosure with respect to the item. 

20. Limitation on Liabilities 

The obligations of the Acquired Fund, the ETF Company and the Acquiring Fund shall not bind any of the directors, stock-
holders, nominees, officers, agents, employees or agents of the Acquired Fund, the ETF Company or the Acquiring Fund person-
ally, but shall bind only the Acquired Fund, the ETF Company or the Acquiring Fund, as appropriate. The execution and delivery 
of this Plan by an officer of either party shall not be deemed to have been made by the officer individually or to impose any li-
ability on the officer personally, but shall bind only the Acquired Fund or ETF Company, as appropriate. 

21. Dissolution of the Acquired Fund 

If the parties complete the Acquisition, the Acquired Fund shall terminate its registration under the 1940 Act and the 1933 Act and 
will dissolve. 
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22. Notices 

Any notice, report, statement, certificate or demand required or permitted by any provision of this Plan shall be in writing and shall 
be given in person or by telecopy, certified mail or overnight express courier to: 

For the Acquired Fund: 

AB Equity Income Fund, Inc. 
66 Hudson Boulevard East, 28th Floor 
New York, New York 10001 

Attention: Secretary 

For Acquiring Fund: 

AB Active ETFs, Inc. – AB Equity Income ETF 
66 Hudson Boulevard East, 28th Floor 
New York, New York 10001 

Attention: Secretary 

23. Expenses 

Direct expenses relating to the Acquisition, including audit fees, printing and mailing costs and fees of counsel to the Funds 
(excluding fees for counsel to the disinterested Directors) are expected to be borne by the Adviser and the Funds as follows: 

(i) Legal Expenses: 

(a) Legal expenses of the Acquiring Fund relating to the Acquisition, including legal expenses relating to the offering of 
shares of the Acquiring Fund will be borne by the Adviser pursuant to the Acquiring Fund’s unitary fee arrangement. 

(b) Legal expenses of the Acquired Fund relating to the Acquisition will be borne by the Acquired Fund. 

(ii) Other Acquisition Costs: Other offering costs of the Acquiring Fund will be borne by the Adviser pursuant to the unitary fee 
structure. With respect to the other Acquisition costs of the Acquisition, such costs will be allocated (a) 50% to the Acquiring 
Fund and borne by the Adviser pursuant to the unitary fee structure and (b) 50% to the Acquired Fund.  

24. General 

This Plan supersedes all prior agreements between the parties with respect to the subject matter hereof and may be amended only 
in writing signed by both parties. The headings contained in this Plan are for reference only and shall not affect in any way the 
meaning or interpretation of this Plan. Whenever the context so requires, the use in this Plan of the singular will be deemed to in-
clude the plural and vice versa. Nothing in this Plan, expressed or implied, confers upon any other person any rights or remedies 
under or by reason of this Plan. Neither party may assign or transfer any right or obligation under this Plan without the written 
consent of the other party. 

[Signature Page to Follow] 
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In Witness Whereof, the parties hereto have executed this Agreement and Plan of Acquisition and Dissolution as of the day and 
year first above written. 

AB Equity Income Fund, Inc. 

Attest:   

 By:  

Name:   Name:  

Title:   Title:  

AB Active ETFs, Inc. – AB Equity Income ETF 

Attest:   

 By:  

Name:   Name:  

Title:   Title:  

AllianceBernstein L.P. (solely for purposes of Section 23) 

Attest:   

 By:  

Name:   Name:  

Title:   Title:  
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EXHIBIT B 

COMPARISON OF GOVERNING DOCUMENTS 

The main material differences between the charters and Bylaws of the Companies relate to the fact that the Acquired Portfolio oper-
ates as a mutual fund, while the Acquiring Portfolio operates as an ETF. For more information, stockholders should review the 
applicable charter and Bylaws in their entirety. 

In addition, the following is a summary of the Limitation of Liability and Indemnification of Directors and Officers provisions from 
the charters and Bylaws of the Companies. 

Limitation of Liability and Indemnification of Directors and Officers 

Maryland law permits a Maryland corporation to include in its charter a provision limiting the liability of its directors and officers 
to the corporation and its stockholders for money damages except for liability resulting from (a) actual receipt of an improper bene-
fit or profit in money, property or services or (b) active and deliberate dishonesty established by a final judgment as being material 
to the cause of action. The charters of the Companies contain such a provision that eliminates directors’ and officers’ liability to the 
maximum extent permitted by Maryland law. This limitation of liability does not protect any such person against any liability to a 
Company or any stockholder thereof to which such person would otherwise be subject by reason of willful misfeasance, bad faith, 
gross negligence or reckless disregard of the duties involved in the satisfaction of such person’s office. 

The charters and Bylaws of the Companies generally provide for the indemnification of officers and directors, as applicable, to the 
full extent permitted by law. This indemnification does not protect any such person against any liability to a Company or any 
stockholder thereof to which such person would otherwise be subject by reason of willful misfeasance, bad faith, gross negligence 
or reckless disregard of the duties involved in the satisfaction of such person’s office. The directors (each an “Indemnitee”) have 
entered into an indemnification agreement with each Company under which the Company has agreed to indemnify each In-
demnitee against any covered expense and covered liability reasonably incurred by the Indemnitee in connection with any covered 
proceeding arising as a result of the Indemnitee’s service to the Company, to the fullest extent permitted by law. In addition, the 
indemnification agreement adopts certain presumptions and procedures that may make the indemnification process and advance-
ment of expenses more efficient. 
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