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Re:  AllianceBernstein Income Fund, Inc. — Omission of Stockholder
Proposal Submitted by Karpus Management, Inc.

Ladies and Gentlemen:

We are counsel to AllianceBernstein Income Fund, Inc., a Maryland corporation
registered under the Investment Company Act of 1940, as amended (the “1940 Act”), as a
closed-end management investment company (the “Fund”), in connection with a proposal and
supporting statement (the “Proposal”) received by the Fund on October 23, 2014, from Karpus
Management, Inc., d/b/a Karpus Investment Management (“Karpus” or the “Proponent™), for
inclusion in the Fund’s proxy materials (the “Proxy Materials™) for its Annual Meeting of
Stockholders in 2015 (the “2015 Annual Meeting”), pursuant to Rule 14a-8 promulgated under
the Securities Exchange Act of 1934, as amended. We hereby respectfully request confirmation
from the staff (the “Staff’) of the Securities and Exchange Commission (the “Commission”) that
no enforcement action will be recommended if the Fund excludes the Proposal from the Proxy
Materials.

~ The Fund currently expects the 2015 Annual Meeting to take place on or about
April 26, 2015, and it expects to file its Proxy Materials on or about March 7, 2015. Pursuant to
Rule 14a-8(j), the Fund, by separate letter, is contemporaneously advising the Proponent of the
Fund’s intention to omit the Proposal from the Proxy Materials.

The Proposal, copied below, requests, in relevant part, that the Board of Directors
of the Fund (the “Board”) authorize a self-tender for 100% of the outstanding common shares of
the Fund at or close to net asset value (“NAV”) and that, if more than 50% of the Fund’s
outstanding common shares are tendered, the tender offer should be canceled and the Fund
should be liquidated, converted into an exchange-traded fund, or converted/merged into an open-
end mutual fund. The Fund believes that the Proposal may be excluded:

1. Pursuant to Rule 14a-8(i)(2), because it would, if implemented, require the
Fund to violate Maryland law and the 1940 Act; '
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2. Pursuant to Rule 14a-8(i)(6), because the Fund does not have the power
and authority to liquidate, merge or convert into an open-end or exchange traded fund to
implement the Proposal; and

3. Pursuant to Rule 14a-8(i)(3), because the Proposal contains materially
false and misleading statements regarding the context in which the proposal is made, including
statements that impugn the integrity of the Fund’s directors through questioning their adherence
to their fiduciary duties and make charges concerning improper and illegal activity without
factual foundation, contrary to Rule 14a-9.

1. The Proposal
The Proposal reads, in full, Vas follows:

BE IT RESOLVED, the sharcholders of the AllianceBernstein
Income Fund (“ACG” or the “Fund”) request the Board of
Directors promptly consider authorizing a self-tender offer for all
outstanding common shares of the Fund at or close to net asset
value (“NAV”). If more than 50% of the Fund’s outstanding
common shares are tendered, the tender offer should be cancelled
and the Fund should be liquidated, converted into an exchange-
traded fund, or converted/merged into an open-end mutual fund.

Supporting Statement

Pursuant to the Fund’s prospectus, in 2013 Karpus (as well as at
least 10% of the Fund’s outstanding shares) submitted a written
request to have the Fund submit a proposal to Fund shareholders to
convert the Fund from a closed-end to an open-end investment
company. Against shareholders’ best interests, our Board
unanimously recommended shareholders vote against this
proposal.

At the close of last year’s meeting on March 27, 2014, this means
that shareholders could’ve received an additional 10.83% or $0.90
Sfor each share if the open-ending would’ve occurred.

Because the discount of the Fund has remained virtually
unchanged, sharcholders could receive a similar amount (10.70%
or $0.90) through the date we’ve submitted this proposal.

Not only did the Board unanimously recommend against the open-
ending proposal, but its “solution” to the Fund’s discount was to
ask shareholders to change the Fund’s fundamental investment
objectives. Sharcholders responded strongly, and the measure did
not pass. As we said at the time, if the Board was having difficulty
managing the Fund’s discount, we didn’t believe the answer was to
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II.

ask shareholders to assume more risk in a search for yield.
Shareholders were right.

Presumably, the Fund included the original language in its
prospectus because it saw the possibility for the Fund to trade a
persistent discount. While the Fund has conducted open market
share repurchases, the Fund’s persistently wide discount to net
asset value shows that the Board’s actions have not proven
effective. This is why we believe our proposal should be
implemented and the Board should authorize a self-tender offer for
the Fund’s common shares at or close to net asset value. Should a
majority of outstanding shares be tendered, this would indicate that
shareholders do not support the Fund continuing in its closed-end
format.

The Fund and Board are likely to come up with a litany of
arguments against our Proposal but the simple fact of the matter is
that the Board has not been able to effectively manage the Fund’s
discount.

Tell the Board that you want it to take more effective action to
narrow the discount. Vote FOR Karpus’ Proposal to tell the Board
you want it to adhere to the spirit and intent of the prospectus’
lifeboat provision to enhance sharcholder value. (Emphasis
original.)

The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(2) Because It Would, if
Implemented, Cause the Fund to Violate Maryland Law and the 1940 Act

Rule 14a-8(i)(2) permits a company to omit a stockholder proposal that would, if
implemented, cause the company to violate any state, federal or foreign law to which it is
subject. The implementation of the Proposal would cause the Fund to violate Maryland law and
the 1940 Act. The Proposal, in part, requests that the Board authorize a self-tender for 100% of
the outstanding-common shares of the Fund at or close to NAV and states that, if more than 50%
of the Fund’s outstanding common shares are tendered, the Fund should be liquidated, converted

to an exchange-traded fund, or converted/merged into an open-end mutual fund.’

1

For purposes of this letter, discussion of conversion to an open-end fund shall apply to the concept of
conversion to an exchange-traded fund as well. It should be noted, however, that conversion to an exchange-traded
fund would require steps in addition to those required for a conversion to an open-end fund. In addition, conversion
to an open-end fund or an exchange-traded fund would have an adverse impact on portfolio management as

discussed in the Proxy Statement (as defined below) at page 19.
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A. The Proposal Would, if Implemented, Violate Maryland Law

The Proposal’s first alternative should more than 50% of the Fund’s common
shares be tendered, as discussed above, is the liquidation of the Fund. A liquidation would
necessarily involve the sale of all of the Fund’s assets, which is governed by Section 3-105 and
Section 3-902 of the Maryland General Corporation Law (the “MGCL”). Customarily, a
liquidation also involves the dissolution of a corporation under Section 3-403 of the MGCL.
While not acknowledged in the statements of the Proponent, both the sale of all the Fund’s assets
and the dissolution of the Fund with shares outstanding require both Board and stockholder
approval under the MGCL.

The Proposal’s second and third alternatives should more than 50% of the Fund’s
common shares be tendered are conversion of the Fund into an exchange-traded fund or merging
or converting the Fund into an open-end fund. However, the Proposal fails to specify how any of
the “conversions” would be effected. The MGCL does not specifically provide for “conversion”
of a closed-end fund into an open-end fund; rather, a “conversion” would require an amendment
to the Fund’s charter (the “Charter”)” or a consolidation, merger, share exchange, a transfer or
sale of assets or a conversion into another business entity. Under the MGCL, these actions
would require the Board to consider and adopt a resolution setting forth the proposed transaction,
declare the advisability of the transaction and direct that the proposed transaction be submitted
for consideration at either an annual or special meeting of the stockholders. Then, pursuant to
Section 3-105(e) of the MGCL, with respect to consolidations and share exchanges, and Section
3-902(e), with respect to conversions into other business entities, the stockholders would have to
vote to approve the proposed transaction. If a “conversion” is accomplished by an amendment to
the Charter, Section 2-604 of the MGCL would require the same statutory procedures—namely,
board and stockholder approval.

In each instance, the MGCL requires that the foregoing actions must be
considered and approved by both the Board and the stockholders. Board approval alone is not
sufficient. Accordingly, the Proposal, if implemented, would cause the Fund to violate Maryland
law because it calls for the Board, after conducting the conditional tender offer, to unilaterally
without the statutorily required stockholder vote — sell all of the assets of, or dissolve, the Fund;
amend the Charter; convert the Fund into an exchange-traded fund or convert/merge the Fund
into an open-end fund; or compel the Fund to engage in a share exchange. A supporting opinion
of Venable LLP with respect to matters of Maryland law is attached hereto as Exhibit A.

Exclusion of the Proposal on these grounds is consistent with prior Staff
positions. The Staff has determined that a company may properly exclude a stockholder
proposal recommending the board of directors to take an action that would result in the
company violating state law. See Adams Express Company (January 26, 2011) (“Adams
Express”) (finding a proposal similar to the one in the Proposal — requesting that the board
authorize a fund to conduct a self-tender offer for all outstanding shares at net asset value or
within 1% thereof, and that if more than 50% of the outstanding shares are tendered, the offer
should be cancelled and the fund should be liquidated or merged or converted into an open-end
mutual fund — excludable pursuant to Rule 14a-8(i)(2), noting that in the opinion of the fund’s

z A copy of the Charter is attached hereto as Exhibit B,
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counsel “the Board lack[ed] authority to liquidate, merge, or convert the Fund and
implementation of these aspects of the Proposal would violate state law”); Northrop Grumman
Corporation (Feb. 29, 2008) (“Northrop”) (a proposal recommending that the board adopt
cumulative voting — an action requiring both board and subsequent stockholder approval —
was excludable pursuant to, among others, Rule 14a-8(i)(2)); Xerox Corporation (Feb, 23,
2004) (permitting exclusion of a stockholder proposal under Rule 14a-8(i)(2) because it
recommended that the board amend the company’s certificate of incorporation, which under
state law could only be done “upon authorization thereof by the board of directors initially,
followed by approval thereof by the shareholders’’); and Burlington Resources Inc. (Feb. 7,
2003) (“Burlington”) (holding a stockholder proposal — requesting that the board of directors
amend the certificate of incorporation to reinstate the rights of the stockholders to take action
by written consent and to call special meetings — properly excludable under Rule 14a-8(i)(2)
because, if implemented, it would cause the company to violate Delaware law).

B. The Proposal Would, if Implemented, Violate the 1940 Act

The unilateral Board action called for by the Proposal would also violate the 1940
Act. Section 5(a) of the 1940 Act divides management companies into closed-end funds and
open-end funds. Under Section 5(a)(1), an open-end fund is defined as a “management company
which is offering for sale or has outstanding any redeemable security of which it is the issuer.”
Section 5(a)(2) provides that a closed-end fund is “any management company other than an
open-end company.” Under Section 13(a) of the 1940 Act, a registered investment company may
not change its subclassification under Section 5(a)(l) or (2) of the 1940 Act, unless authorized by
a majority of its outstanding voting securities. Because the “conversion” of the Fund to an open-
end fund would necessarily involve a change in the Fund’s subclassification, implementation of
the Proposal by the Board, without shareholder approval, would violate the 1940 Act, and it thus
may be excluded pursuant to Rule 14a-8(i)(2).

III.  The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(6) Because the Fund Does
Not Have the Power and Authority to Liquidate, Merge or Convert Into an Open-
End or Exchange Traded Fund to Implement the Proposal

Rule 14a-8(i)(6) permits a company to exclude a stockholder proposal if the
company “lacks the power or authority to implement” such proposal. The Fund believes that
it does not have the power or authority to implement the Proposal. As discussed above, (1)
the MGCL does not permit the Fund to implement the Proposal without a stockholder vote
and (2) the 1940 Act prohibits the Fund from “converting” to an open-end fund unless
authorized by a majority of its outstanding voting securities. Moreover, the Charter does not
(and, under the MCGL, may not) vest in the Fund the power to unilaterally implement the
Proposal.

The stockholder voting provisions in the Charter are consistent with the approval
requirements of the MGCL described above. In addition to Board approval, Article Seventh,
Section 4(b) of the Charter requires stockholder approval by the affirmative vote of at least two-
thirds of the votes entitled to be cast on the matter to convert the Fund from a closed-end
company to an open-end company. Accordingly, without both Board and stockholder approval,
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the Fund does not have the power to implement the Proposal. A supporting opinion of Venable
LLP with respect to matters of Maryland law is attached hereto as Exhibit A.

As provided in Staff Legal Bulletin 14D (Nov. 7, 2008), “[i]f a proposal
recommends, requests, or requires the board of directors to amend the company’s charter, we
may concur that there is some basis for the company to omit the proposal in reliance on rule 14a-
8(1)(1), rule 14a-8(i)(2), or rule 14a-8(i)(6) if . . . applicable state law requires any such
amendment to be initiated by the board and then approved by shareholders in order for the
charter to be amended as a matter of law.” The Staff has concurred in the exclusion of proposals
that would require amending the company’s certificate of incorporation under Rule 14a-8(i)(6).
See, e.g., Advanced Photonix, Inc. (May 15, 2014) (concurring with the exclusion of a proposal
because “implementation of the proposal would cause [the company] to violate state law because
the proposed bylaw would conflict with [the company’s] certificate of incorporation.”); CVS
Caremark Corp. (Mar. 9, 2010) (same); Northrop Grumman Corp. (Mar. 10, 2008) (concurring
with the exclusion of a proposal that would have required either the adoption of a bylaw
inconsistent with the certificate of incorporation or a unilateral board amendment to the
certificate of incorporation); Boeing Co. (Feb. 19, 2008) (concurring with the exclusion of a
proposal that would have required unilateral board amendment to the certificate of
incorporation).

The Staff has previously determined that a company may exclude a stockholder
proposal where, as here, the board lacks the power and authority to implement it. See Adams
Express, supra, (finding the proposal similar to the one in the Proposal as outlined above
excludable under Rules 14a-8(i)(6) after noting that in the opinion of the fund’s counsel “the
Board lacks authority to liquidate, merge, or convert the Fund”); Northrop, supra, (finding the
proposal excludable pursuant to Rule 14a-8(i)(6) because it was not within the power of the
company or the board to adopt cumulative voting (a stockholder vote was required));
Burlington, supra, (holding the proposal excludable because it was beyond the board’s power
and authority to amend the certificate of incorporation).

IV.  The Proposal May Be Excluded Pursuant to Rule 142a-8(i)(3) Because It Contains
Materially False and Misleading Statements Regarding the Context in which the
Proposal Is Made, Including Statements that Impugn the Integrity of the Fund’s
Directors and Make Charges Concerning Improper and IHegal Activity Without
Factual Foundation, Contrary to Rule 14a-9.

Rule 14a-8(i)(3) permits the exclusion of a shareholder proposal if the proposal or
supporting statement is contrary to any of the Commission’s proxy rules, including Rule 14a-9,
which prohibits materially false or misleading statements in proxy soliciting materials.

A. The Proposal Contains Materially False and Misleading Statements
Regarding the Context in which the Proposal Is Made

The Supporting Statement asserts that the Proposal is made in reaction to past
proposals and board recommendations, but it imprecisely, and partly incorrectly, describes the
circumstances to which it refers, and thus bases the Proposal upon materially false and
misleading premises in violation of Rule 14a-9.
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The Proposal refers to written requests submitted to the Fund in 2013 to have the
Fund submit a proposal to the Fund’s stockholders to convert the Fund from a closed-end to an
open-end investment company at the 2014 Annual Meeting of Stockholders (“2014 Annual
Meeting”). In addition to materially mischaracterizing another proposal put before the 2014
Annual Meeting, repeatedly impugning the good faith and integrity of the Fund’s directors, and
failing to note that the open-ending proposal was rejected by stockholders at the 2014 Annual
Meeting, the Proposal purports to evaluate the potential financial gain for stockholders if the
open-ending proposal had been adopted. The Proposal states as follows: “At the close of last
year’s meeting on March 27, 2014, this means that shareholders could’ve received an additional
10.83% or $0.90 for each share if the open-ending would’ve occurred. Because the discount of
the Fund has remained virtually unchanged, shareholders could receive a similar amount
(10.70% or $0.90) through the date we’ve submitted this proposal”.

The quoted statements are materially false and misleading for a number of
reasons. First, even if the Fund’s stockholders had approved the open-ending proposal (instead
of rejecting it) the open-ending could not have occurred immediately. As disclosed in the
Fund’s February 20, 2014 proxy statement (the “Proxy Statement”) for the 2014 Annual
Meeting, a number of steps would need to be taken before the Fund could convert to an open-end
investment company, including filing a registration statement with the Commission, and the
process was estimated to “take several months” after a vote to approve open-ending (see pages
15-16 of the Proxy Statement). In addition, stockholders would not receive any cash upon an
open-ending unless they immediately redeemed their shares. The Proxy Statement disclosed (at
page 20) that “[t]ypically, temporary redemption fees are imposed in situations where large
redemptions are anticipated in connection with a closed-end fund’s conversion to an open-end
fund” and that if open-ending were approved, “the Board may determine to impose a fee of up to
2% of the NAV of the shares redeemed for a temporary period following the conversion.” It is
materially false and misleading for the Proposal to quantify the amount stockholders would have
received upon open-ending if the open-ending proposal had been approved at the 2014 Annual
Meeting, since the actual date of open-ending had the proposal passed would not have been the
date of the meeting and any proceeds of redemption would have been reduced by the amount of a
redemption fee.

In addition, the Proposal’s use of the terms “virtually unchanged” to describe the
evolution of the discount of the Fund over a period of eight months is false and misleading. In
fact the discount fluctuated materially over that period (11.94% or $1.08 per share on April 21,
2014 and 9.99% or $0.84 per share on July 29, 2014), demonstrating that the “virtually
unchanged” statement is materially false and misleading. In addition, the statement that
shareholders could have received “10.70% or $0.90” for each share from March 27, 2014
through the date when the Proposal was submitted (October 23, 2014) is patently false. Indeed,
the discount on July 29, 2014 was 9.99% or $0.84. This statement is also materially false and
misleading in quantifying the results of open-ending on the date of the submission of the
Proposal whereas for the reasons discussed above the implementation of the Proposal by the
Fund would be impossible since such implementation would be in violation of the 1940 Act and
Maryland state law. The Fund notes as well that the current discount is considerably lower than
the figures in the Proposal (9.29% or $0.78 per share on December 1, 2014, for example).
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In light of the foregoing the second and third paragraphs of the supporting
statement are materially false and misleading. They would also appear to be irrelevant to a
consideration of the subject matter of the Proposal, such that there is a strong likelihood that a
reasonable stockholder would be uncertain as to the matter on which he or she is being asked to
vote if such statements were to be included in the Fund’s 2015 proxy statement.

The Proposal also contains a materially false and misleading statement concerning
a recommendation by the Board for the 2014 Annual Meeting. The fourth paragraph of the
supporting statement includes the following statement: “Not only did the Board unanimously
recommend against the open-ending proposal, but its “solution” to the Fund’s discount was to
ask shareholders to change the Fund’s fundamental investment objectives.” In fact the Board
made no such request and the Proxy Statement did not contain any proposal to change the Fund’s
investment objective. It is materially false and misleading for the Proposal to suggest otherwise.
Proposal Two for the 2014 Annual Meeting was a proposal to eliminate the Fund’s fundamental
investment policy requiring the Fund to invest, under normal circumstances, at least 65% of its
total assets in obligations issued or guaranteed by the U.S. government, its agencies or
instrumentalities and repurchase agreements pertaining to U.S. government securities (see pages
13-15 of the Proxy Statement).

As the Staff explained in Staff Legal Bulletin No. 14B (Sep. 15, 2004), Rule 14a-
8(1)(3) permits the exclusion of all or part of a shareholder proposal or the supporting statement
if, among other things, the company demonstrates objectively that a factual statement is
materially false or misleading. The Staff has allowed the exclusion of an entire proposal that
contains false and misleading statements where the false or misleading statement speaks to the
proposal’s fundamental premise. See State Street Corp. (Mar. 1, 2005) (after evaluating a
registrant’s objections to a proposal requesting shareholder action under a section of state law
that was not applicable to the company — because the proposal by its terms invoked a statute
that was not applicable to the company, the Staff concurred that the proposal was based upon a
false premise that made it materially misleading to shareholders and, therefore, was excludable
under Rule 14a-8(1)(3)). The Staff has allowed exclusion of portions of supporting statements
containing potentially false and misleading statements. See INVESCO Global Health Science
Fund (May 8, 1998) (proposal recommending (1) conversion to an open-end investment
company, or (2) a merger with Invesco's existing open-end Health Sciences Fund, whose
supporting statement specified the potential financial benefits of open-ending in a potentially
false and misleading way. The Staff advised that portions of the supporting statement were
excludable under Rule 14a-8(i)(3)).

B. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(3) Because It
Contains Statements that Impugn the Integrity of the Fund’s Directors
and Make Charges Concerning Improper and Illegal Activity Without
Factual Foundation, Contrary to Rule 14a-9

The Note to Rule 14a-9 gives as an example of material that may be misleading
for purposes of Rule 14a-9: material that “directly or indirectly impugns character, integrity or
personal reputation, or directly or indirectly makes charges concerning improper, illegal or
immoral conduct or associations, without factual foundation.”
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The supporting statement in the Proposal contains a number of statements of the
type contemplated by the Note to Rule 14a-9, two of which could be interpreted as defamatory in
addition to being materially false and misleading. In the first paragraph, the Board’s integrity
and good faith are brought into question by an assertion that the Board acted against
shareholders’ best interests (“Against shareholders’ best interests, our Board unanimously
recommended shareholders vote against this proposal.”). In the last paragraph of the supporting
statement, there is an assertion that the Board has violated the spirit and intent of the Fund’s
charter provision (which was described in the prospectus) relating to open-ending votes, as
stockholders are urged to: “tell the Board you want it to adhere to the spirit and intent of the
prospectus’s lifeboat provision to enhance shareholder value.” These statements are unwarranted
assertions of misconduct by the Fund’s Directors that are neither accurate nor supportable. They
impugn the integrity of the Directors by alleging breaches by the Directors of their fiduciary duty
to stockholders and violations of the Fund’s charter that are entirely without factual foundation.
The mandate of the open-ending provision of the Fund’s charter was followed by the Fund in
connection with the 2014 Annual Meeting and the fact that the Proponent disagrees with the
actions of the Board and is disappointed that the stockholders did not pass the open-ending
proposal does not make the Board’s actions, taken in good faith by the Fund’s Directors after due
deliberation, violations of their duties under the charter or applicable law. Rule 14a-9 prohibits
the inclusion of such statements in the Fund’s proxy statement because they impugn the integrity
of the Directors, and accuse them of improper or illegal conduct with no factual foundation.

The Staff has granted no-action relief in the past where a statement impugned the
character, integrity or personal reputation of a company’s directors and management without
factual foundation. See Phoenix Gold International, Inc. (Nov. 21, 2000) (a proposal seeking to
“give an opportunity to elect a truly independent director” was excludable under Rule 14a-
8(1)(3)); and ConocoPhilips (Mar. 13, 2012) (same regarding a proposal recommending an audit
of the compliance controls for failing to prevent Foreign Corrupt Practices Act violations by the
board chairman). See also Weyerhaeuser Co. (Jan. 21, 2003) (the statement: “Improving
accountability of directors to shareholders is essential to improving integrity at Weyerhaeuser”
was excludable based on Rule 14a-8(i)(3)); and CCBT Bancorp, Inc. (Apr. 20, 1999) (statement
concerning the directors’ alleged breach of fiduciary duty excludable under Rule 14a-8(i)(3)).

V. Request

While we recognize that the Staff, on occasion, will permit proponents to revise
their proposals to correct errors that are “minor in nature and do not alter the substance of the
proposal;” the Fund believes, for the reasons previously stated, that if the Proponent is allowed to
revise its Proposal, the Staff would be permitting the alteration of the substance of the Proposal,
in contradiction of the Staff’s long-standing practice. See Staff Legal Bulletin No. 14B (CF)
(2004).

Pursuant to Staff Legal Bulletin No. 14D (CF), Shareholder Proposals (November
7, 2008), Question C, we have submitted this letter and the related exhibits to the Commission
via email to shareholderproposals@sec.gov.
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If you have any questions regarding this matter or require additional information,
please contact the undersigned at (202) 737-8833. If the Staff does not agree with the
conclusions set forth in this letter, we respectfully request the opportunity to confer with you
before the determination of the Staff’s final position.

Sincerely,

Sdidhdeco & Clatas

Kathleen K. Clarke

cc; Emilie D. Wrapp, Esq.
Marshall C. Turner, Jr.
Donald R. Crawshaw, Esq.
Paul M. Miller, Esq.
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December 17, 2014

AllianceBernstein Income Fund, Inc,
1345 Avenue of the Americas
New York, New York 10105

Re:  AllianceBernstein Income Fund, Inc. — Omission of the Stockholder
Proposal Submitted by Karpus Management, Inc,

Ladies and Gentlemen:

We are Maryland counsel to AllianceBernstein Income Fund, Inc., a Maryland
corporation (the “Fund”), in connection with certain matters of Maryland law arising out of a
stockholder proposal (the “Proposal”) submitted by Karpus Management, Inc. for inclusion in
the Fund’s proxy materials for the 2015 Annual Meeting of the Stockholders. We have been
asked to consider whether (1) the Proposal, if implemented, would cause the Fund to violate
Maryland law and (2) the Fund lacks the power and authority to implement the Proposal. In
connection with our representation of the Fund, and as a basis for the opinion hereinafter set
forth, we have examined the charter (the “Charter”) of the Fund, the Proposal and such matters
of law as we have deemed necessary or appropriate to issue this opinion,

The Proposal réads, in full, as follows:

BE IT RESOLVED, the shareholders of the AllianceBernstein
Income Fund (“ACG” or the “Fund”) request the Board of
Directors promptly consider authorizing a self-tender offer for all
outstanding common shares of the Fund at or close to net asset
value (“NAV”). If more than 50% of the Fund’s outstanding
common shares are tendered, the tender offer should be cancelled
and the Fund should be liquidated, converted into an exchange-
traded fund, or converted/merged into an open-end mutual fund.

4
Supporting Statement

Pursuant to the Fund’s prospectus, in 2013 Karpus (as well as at
least 10% of the Fund’s outstanding shares) submitted a written
request to have the Fund submit a proposal to Fund shareholders to
convert the Fund from a closed-end to an open-end investment
company. Against shareholders’ best interests, our Board
unanimously recommended shareholders vote against this
proposal. '

8878432v1
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At the close of last year’s meeting on March 27, 2014, this means
that sharcholders could’ve received an additional 10.83% or $0.90
Sor each share if the open-ending would’ve occurred.

Because the discount of the Fund has remained virtually
unchanged, shareholders could receive a similar amount (10.70%
or $0.90) through the date we’ve submitted this proposal.

Not only did the Board unanimously recommend against the open-
ending proposal, but its “solution” to the Fund’s discount was to
ask shareholders to change the Fund’s fundamental investment
objectives, Shareholders responded strongly, and the measure did
not pass. As we said at the time, if the Board was having difficulty
managing the Fund’s discount, we didn’t believe the answer was to
ask shareholders to assume more risk in a search for yield.
Shareholders were right,

Presumably, the Fund included the original language in its
prospectus because it saw the possibility for the Fund to trade a
persistent discount, While the Fund has conducted open market
share repurchases, the Fund’s persistently wide discount to net
asset value shows that the Board’s actions have not proven
effective. This is why we believe our proposal should be
implemented and the Board should authorize a self-tender offer for
the Fund’s common shares at or close to net asset value. Should a
majority of outstanding shares be tendered, this would indicate that
shareholders do not support the Fund continuing in its closed-end
format.

The Fund and Board are likely to come up with a litany of
arguments against our Proposal but the simple fact of the matter is
that the Board has not been able to effectively manage the Fund’s
discount,

Tell the Board that you want it to take more effective action to
narrow the discount, Vote FOR Karpus’ Proposal to tell the Board
you want it to adhere to the spirit and intent of the prospectus’
lifeboat provision to enhance sharcholder value. (Emphasis
original.)
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L Violation of Law

The Proposal requests, in relevant part, that the Board of Directors (the “Board”)
of the Fund authorize a self-tender for 100% of the outstanding shares of the Fund at or close to
net asset value. If more than 50% of the Fund’s outstanding shares are tendered, the tender offer
should be cancelled, and (a) the Fund should be “liquidated” or (b) “converted” into an
exchange-trade fund or “converted/merged” into an open-end mutual fund. The proposal
provides that the Board alone has the authority to take these actions, As more fully discussed
below, in the case of each of a liquidation, merger or conversion, the Board of Directors (the
“Board”) of the Fund is required, under the Maryland General Corporation Law (the “MGCL”),
to approve the proposed action, declare it advisable and then submit it to the stockholders for
consideration at an annual or special meeting and the stockholders are required to approve the
action, In view of the board approval and stockholder voting requirements of the MGCL, the
Board may not unilaterally liquidate the Fund or merge or convert the Fund to an open-end fund.
If the Board were to unilaterally approve and carry out the liquidation or the merger or ]
conversion of the Fund, the Fund would violate the MGCL. Thus, because the MGCL does not |
vest in a corporation the power to act in a manner inconsistent with law, the Fund lacks the
power and authority under Maryland law to implement the Proposal.

Liquidation

To liquidate the Fund as contemplated by the Proposal, the Fund would be
required to sell all of its assets, pay off its debts and obligations and make one or more cash
distributions to its stockholders. The liquidation of the Fund involves the sale of all' of the
Fund’s assets outside the ordinary course of business.” Section 3-105(b) and (e) of the MGCL,
respectively, provide that a Maryland corporation may transfer all or substantially all of its assets
only if (1) the board approves the sale, declares the sale advisable and submits the proposed sale
to the stockholders for consideration at an annual or special meeting and (2) the stockholders
approve the proposed sale.®

Moreover, a liquidation customarily involves the statutory dissolution of a
corporation, While the Proposal is unclear, if it is contemplated that the liquidation of the Fund
would be followed by the dissolution of the Fund, such an action would be governed by Section
3-403 of the MGCL. As with a sale of assets, the dissolution of a Maryland corporation under

! Section 1-101(cc) of the MGCL. provides that “’transfer of assets’ mean[s] to sell, lease, exchange, or otherwise
transfer all or substantially all of the assets of a corporation.”

2 See MGCL Section 3-104(a)(1), which provides that a “[t]ransfer of assefs by a corporation in the ordinary course
of business actually conducted by it” does not require a stockholder vote or the filing of Articles of Transfer,

3 The requirements of Section 3-105 are subject to certain exceptions, not relevant for the purposes of this opinion,
including certain exceptions for open-end funds,
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Section 3-403 requires (1) the board of directors to approve the dissolution, declare the
dissolution advisable and direct that the proposed dissolution be submitted to the stockholders
for consideration at an annual or special meeting and (2) the stockholders to approve the
dissolution.*

Merger

The merger of a Maryland corporation is governed by Section 3-105 of the
MGCL. With respect to a merger into an open-end fund, as contemplated by the Proposal, the
approvals required under Section 3-105 are the same as for a liquidation. Section 3-105 requires
(1) the board of directors to approve the merger, declare the merger advisable and direct that the
proposed merger be submitted to the stockholders for consideration at an annual or special
meeting and (2) the stockholders to approve the merger.

Conversion

While the MGCL does not have specific provisions governing the “conversion” of
a corporation from a closed-end format to an open-end format, a closed-end fund could become
an open-end fund through a share exchange, consolidation, merger, transfer or sale of assets or a
conversion into another business entity.> The same analysis applies to the “conversion” into an
exchange-traded fund, which is a special type of open-end fund, Section 3-105 governs
consolidations and share exchanges and Section 3-902 governs conversions into other business
entities and, in this context, provide that these extraordinary transactions are subject to the same
board approval and stockholder voting requirements as a liquidation or merger as described
above,

A closed-end fund could also become an open-end fund by amending its charter,
inter alia, to make its shares redeemable at the option of the stockholders. Section 2-604 of the
MGCL governs the type of charter amendments that would be necessary for the “conversion” of
the Fund to an open-end fund that is a mutual fund or an exchange-traded fund.® Like the
MGCL provisions governing liquidation, merger, consolidation, share exchange and dissolution,
Section 2-604 requires (1) the board of directors to approve the proposed amendment, declare the
amendment advisable and direct that the proposed amendment be submitted to the stockholders

4 See MGCL Section 3-403,

3 As previously discussed, a sale or transfer of assets and a merger require both board and stockholder approval.

® The MGCL does provide some exceptions to stockholder approval of charter amendment (e.g., change in the name
of the corporation, changes in the name or other designation of a class or series of stock, changes fo the par value of
stock, change to the aggregate number of shares of stock of the corporation or of any class or series). None of these
exceptions apply fo the transactions described in the Proposal,

8878432v1
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A

for consideration at an annual or special meeting and (2) the stockholders to approve the
proposed charter amendment,

The statutory framework of the MGCL for the approval of extraordinary actions
has long been upheld by Maryland courts.”

1L Lack of Power or Authority

Section 2-103 of the MGCL sets forth the general powers of a Maryland
corporation, Section 2-103 does not specifically address liquidations, mergers or conversions,
However, in addition to specific enumerated powers, Section 2-103(17) provides that a
corporation may “[e]xercise generally the powers set forth in its charter and those granted by
law.” Section 2-103(18) states that a corporation may “[d]o every other Act not inconsistent with
law which is appropriate to promote and attain the purposes set forth in the charter,” (Emphasis
added.) In other words, a corporation does not have the power to do what it is prohibited from
doing by law or in its charter. As discussed above, under the MGCL it is impermissible for the
FFund to liquidate or merge or convert into an open-end fund by unilateral Board action. The
Charter has similar limitations on disenfranchising stockholders,

The vote required under the MGCL for stockholders to approve a dissolution,
charter amendment, merger, sale of all or substantially all of the assets, consolidation, share
exchange or conversion is the affirmative vote of stockholders entitled to cast two-thirds of the
votes entitled to be cast on the matter,® However, the MGCL permits a Maryland corporation to
provide in its charter for the approval of these matters by a lesser percentage, but not less than a
majority of all of the votes entitled to be cast on the matter, or a greater percentage.” Article
Seventh, Section 3 of the Charter generally provides for approval of these matters by a majority
of the votes entitled to be cast, subject to certain exceptions, including the requirement in Article
Seventh, Section 4(b) that the conversion of the Fund from a closed-end company to an open-end
company, and any amendment to the Charter to effect such conversion, be approved by the
affirmative vote of two-thirds of the votes entitled to be cast on the matter.'?

7 See In re May Oil Burner Corp., 38 F. Supp. 516, 519-20 (D. Md.1941); Downing Dev. Corp. v. Brazelton, 253
Md. 390, 395-96, 252 A.2d 849, 85253 (1969); Prince George’s Country Club v. Edward R. Carr, Inc.,, 235 Md.
591, 596,202 A.2d 354, 356 (1964).

% See MGCL Section 2-604, Section 3-105, Section 3-403 and Section 3-902,

? See MGCL Section 2-104(b)(4) and (5).

0 The “lifeboat provision” referred to in the Proposal’s supporting statement is contained in Article Seventh, Section
4(a) of the Charter. While not applicable here, if the conditions of the lifeboat provision were met, a proposal to
open-end the fund submitted in accordance with such provision would also require approval by the stockholders by
the affirmative vote of two-thirds of the votes entitled to be cast on the matter,
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While the MGCL allows flexibility on the percentage of votes required to approve
a matter, the MGCL does not permit the actions described in the Proposal (liquidation, merger,
conversion) without a stockholder vote, Unlike the Proposal itself, which needs to be approved
by only a majority of votes cast, any of the actions ultimately contemplated by the Proposal
require a vote of at least a majority, or two-thirds, depending upon the extraordinary action, of
the votes entitled to be cast on the matter, Because the Proposal requests that the Board carry
out these actions without a stockholder vote, the Proposal would cause the Fund to violate both
the MGCL and the Charter. Because the implementation of the Proposal would cause the Fund
to violate both the MGCL and its Charter, the Fund lacks the power and authority to implement
the Proposal.

Based upon the foregoing analysis and subject to the limitations, assumptions and
qualifications set forth herein, it is our opinion that (1) the Proposal would, if implemented,
cause the Fund to violate Maryland law and (2) the Fund lacks the power and authority to
implement the Proposal.

The foregoing opinion is limited to the MGCL, and judicial interpretations
thereof, in effect on the date hereof and we do not express any opinion herein concerning any law
other than the MGCL. Furthermore, the foregoing opinion is limited to the matters specifically
set forth therein and no other opinion shall be inferred beyond the matters expressly stated, We
assume no obligation to supplement this opinion if any provision of the MGCL, or any judicial
interpretation of any provision of the MGCL, changes after the date hereof.

The opinion presented in this letter is solely for your use in connection with the
Proposal and may not be relied upon by any other person or entity, or by you for any other
purpose, without our prior written consent. However, we consent to inclusion of this opinion
with a request by you to the Securities and Exchange Commission (the “Commission”) for
concurrence by the Commission with your decision to exclude the Proposal from the proxy
materials for your next annual meeting of stockholders.

Very truly yours,

8878432v1
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. ARTICLESOF TNCORPORATION

-,

" OF
| ‘ACM GOVERNMENT -INCOME FUND, INC.

. FIRST: {1) The name of the incorporator is
Donna L. Schaeffer. oo

(2) 'The incorporator's post oirice
‘address is Wall Street Plaza, New York, New York 10005.

, . (31 The incorpnrator is over eighteen
years of age. ©o

- (4) The inﬁorporator is forming the
cnrporatxon named in these Articles ‘of Intorporation under
the general laws of the State of Maryland

SECOHD- The name of the corporation (hereinafter

called the “"Corporation”) is ACM Gevernment Income Fund,
Inc. '

THIRD: - The pﬁrp&aeé“for which the Corporation is
formed are: , o
. ‘
. (a) to conduct, apgrate and carry
on the bus;nesa ‘of an investment company;

: . (b} to subscrxbe for, invest in,

'-reinveat in, purchase or otherwise acquire,
‘hold, plédge, sell, assign, transfer, ax-
change, distribute or otherwise diapose of

. rniotes, bills, bonds, debenturés. and other -
negotiable- br non-nagotiabla instruments,

" wkiigarions ana evidences oi indebtednass
isgued or guarantaad as to principal and
interest by foreign govermments, any agencies
or. ‘instrumentalitiaes thereof, the United .
States Government, .or. &ny ageficies or instru-
mentalities thegéof, "any State or local gove
ernment, Or any agenciés of instrumentalities
thereof, or any cther securities of a&ny kind,
isgued by any corporation or other issuer
‘organized undeér the laws of any foreign”
-cauntry, thea United States or: any State,
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. or otherwise, or commodities (including

.'fnreigﬁ“currenc;es, financial instruments,
indexes. and any other securities or items

' which are now, or may hereafter . be, the

i subject of futures contract trading),

comeodity futurés, forward contracts and

. futures rate agreements, or options on any of

the foregaing, to enter into investment

. contracts with any person or. entity; to pay
‘for the same in cash or by the issue of stock,
including treasury. stock, bonds or notes of
the Corporation or otherwise; and to exercise
any- and all rights,. POWALS” and privileges of
ownershlp or interest in respect of any and
all such’ investments of every kind and-

- description, including, without limitation,

' the right to consent and otherwise act with
respect therseto, with power. to' designate on-
or ‘mose persons, firms, assoclations or corpo-
rations to exercisé any of said rights, powers

and’ privileges in respact of - any sald invest-
menta; .

(c; 'to conduét research and inves=
tigations in reapect of: securities, qrganiza-
tiona; budiness and general business and
f;nanclal conditions throuqhout the world for
‘the purpose of obtaining information pertinent
to ‘the investment afd’ amployment of the assets
of the Corporation and, to ‘procure any or all
of tha foregoxng to be .done . by, ‘othere as
indepandant contractars nnd 0. pay compansa~
tlan therafor~ ' .

. :“ ; v . . »
e (4} “to . borrev. manav or othe¥wise
: un;aln cradit and, frum time . ;o time without -
; limit, Aas TO amount, to iaau&; accept, endorse,
. and exécute’ prcmisaory notBS. ‘drafte, bills of
i  exchange, warrants,’ bnnds,,dehentures, and
' other ‘hegotiable or. non-negotiuble Lnstruments
and evidencea ‘of indebredness, and to secure
, . the same by mortgagingy pledging or brhérwise
subjecting asg’ 8epur1ty the aseets of the Cor-
-patation. and to enda:sa, qpnrantae ‘oF ‘under=
take the performance of ‘any obligation,
contract or engagemenu of any other person,
! 'firm, asaoc;at;on or . co;pnxa;iun;
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(e) to xssue,_sell distribute,
repuxéﬁﬁee, redeem, retire, ‘cancel, acquire,
hold, resell, reissue, dispose of, transfer
and . otherwise deal’ in, ‘shares of stock of the
Cotporation, including shares of stock of the
Corporation in fractional denominations, and
to apply to sny such repurchase, redemption,
retirement, cancellatien or acquisition of

. shares of stock of the Corporation, any funds
’ or property of the Corporation, whethor capi-

tal or surplus’ or otherwise, to the full ex-
tent now or hersafter permitted by the laws of
the State of Maryland and by thaai Articles of
‘Incorporation;’

i = (£} to conduct its business, pro~
mote ita purpodes, and carry on its operations
in any and all of its branches and maintain
offices both within and without the ftate of
Maryland, in any and &ll- foreign couatries, in
,any and all States-of the United States of
America, 'in the District of Columbia, and in
any or all commonwealtls, territories, depen-
dencies, colonies, posaessjions, agencies or
instrumentalities &f, the United States of
Amezicn and of foreign gmwernmenta- .

{g) ' to ca:ry out. 511 or any part of
the foregping purposes.. o objpcts as principal
oy agent, or.in conjunguion with any other
person,; . firm, associution, ¢oxpprution or.
other entity, or as a. partnar or member of a

o partnﬁxship, Byndicato or Joipt vanture or .
, otherwlse,’ and in any, part, ©f .the world to the
I same axtent’ amd aq’ 'F’ul"hr m: nnrnrn1 ;_\nv'-nnu
m;ght or could dn; , ":

. (h) to hAve and axercisa all of the
. powers . -and privilages, conierrﬁd by the laws of

zhe Stare of Maryland upon’ vorporations formed
‘ unﬂer the laws of . sndh State; and

; {i) to dn uny and a;l such further
acts apd things and to enexci;é anyand all -
; such further powers and priviléges as may be
; necessa:-y, incidanul mlative, conducwo.
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approprlate or desirable £or the foregoing
purposg%; ‘ S

' Phe ennmeratlun*hbr&ﬂﬁmbt‘tha ohjects and purposes
of thc cOrporation ghall be construed as powers as well as
objects and purposes and shall not beé deemed to exclude by
inference any powers, oblects ox purpoaas which a corpora-
tion is empowered to exercise, whether’ axpressly by force of
the laws of the State of Maryland now or hereafter in

effect, or impliedly by tha :aaaanable.cnnstruction of the
Sﬂld laws.

FGURTH'W The post uff&ca address of’the principal
office of tha’ Corparntion within the Stata of Maryland ig p
32 South Streat, Baltimore, Haryland 21202, in care of The \//

Corparatuon Trust Incorporated

The residenb agent. of the CDrporatian in the State
of MaryLand is The Corporation’ Trust, ‘Incorporated, 37 S~vih
Street, Baltxmnﬂe, Maryland 21202.-

FIFTH;, (1) . The totnl numbar of shazres of capi-
tal atock which the COzpqratian .shall have aunhority to
issue is Threé Hundred Hillhun.(300~000 ,000),.-akl of which
shall be Common.:Stock having a par valus of oné cent ($.01)
per share and an 'aggregate par value of Three Millilon
Dollars (83 000 000) subject t0.the following pravisions:

: (2) The CQrppration nay 1s|ua co
shares of stock in fractional denominations to the same
axtent as its whole shares, and sharves in fr.ctional
denominit;uns :shall-be shares of. stock having.propor-
tionarely to the. respective fradtions, rep:esnnted ;
thereby !all the rights of whole shares, including with-
out limitation, the right to vote, the right to receive
dividends, Aand. disrributions, and.the right to partici-
PALE upTn ;*guauaulun ©of . the corporatipn, but axcluding

the .right. to receive a 'stock certificnte reprasenting
fract;onal shares. .

- A3y . No holder of any shares of stock of
the CGrpnratlon shall be entitleﬂ as ot Tight to subacribe
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for, purchase, or otherwi¥ehtqit¥e any such shares which
the Corporation shall isihe or propose; to issue; and any and
all of the sharé®¥of stock of the Corpepration, whethex now
or hereafter authorized, may be issued, or may be reissued
or transferred 1f the same have been reagquired and have
treasury status, by the Board of Directors to such persons,
firms, corporations and associations,. and for such lawful
consideration, and on sich terms,. as the Board of Directors
in its djscretion may determine, without first offering
same, or any thereof, to any .gaid holder.

o <o 4y a¢4) - All persons who sghall -acquire stock
or other secirities of the Corporation shall acquire the
same subject-to the.provisions ¢f these Articles of Incorpo-
ration, as Ifrom time to time amended..

+ BIXTH+ + The number of directors of the Corpor.-
tion, vntil such number shall he increased pursuant to t'e
By-Laws of the Corporation, shall be one. Tha numbrr ~L
directors shall-never be less than the numbec. prescribad by
the Maryland General Corporation Law and szhall never bg more
than twenty. The name of the person who shall act as .
director of the Corporation until the first annbal meeting
or unti) his successor is duly ‘chogsen. and gqualifies is David
H, Dievler.. . . , R i o

. SEVENTH:.. Thé;foilﬁﬁiﬁaﬁpxdyiéipns are iﬁsefted for
the purpose of defining,.limiting and: regulating.ihe powers
of the Corporation and of the Board of Directors and stock-
holders'... I e C

“ b

o e -
‘ C -« (1) The business and affairs of the
Corporation shall be managed under; the, direction of the
Board af Directors which shall have and may axercise gll
gawers,of‘thg Corporation except those powers which are by
aw, by . these Articles oi,lﬁ&prgqraplpnyor by the By-Laws
conférrad, upom ny reeervad ro tha ercckholdaye.” In furth

ance aijd, niok,. in . limitation of the powers conferred by law,
the Board of -Directors shall have power:

L
=

.., (a) to rake, alig{iand repeal by-
. laws of the Corperation; . = L

» .. .{h) . to. isene and sell, from time to
... tife, ;shares. of any clags of the Corporation’s
. stock in ‘such amounts. and on. such terms, and .
!. conditions, and fdr such Amount and kind of
.| ,.¢onsidaeration, as the Board of Directors shall
i determine; ' : T ‘ C
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: (c?ﬁﬂﬁraﬁﬂliﬁl&ta time to set apart
‘out of . ny ags¢ts of the Cofporation. otherwise
' dvailab}e . for dividends' a resdrve or .reserves.
for working capital or for -any other proper

. purpoge or purposes, and to rgduce, abolish or
. add to any Buch reserve or reierves from time
'to time as said Board of Direttors may deem to
be In the best interests of the Corporation;
' and to determine in its discretion what part

., of the assets of the Corporation available for
, dividends in excess of such reserve or
reservaes shall be declared in dividends and
paid to’ tha ‘srockholders. of the Corporation;

(d) frﬁm txma o Lime to. detertine

; the net .akset value'per share of the. Corpora-
~tion F stock ox ' to establish methods to be

. used by the Corporation’s officers, employees

PO agents for determining the nat asset valu-
per share of the Corporation’ g8 stock; and

‘(e). from time:to time to determine
to what extent and at what times and placea
, and under what qenditions and reagulations the
o accnnnts, bopks and: reqbrdg nt)the Corpora- - .
tion, or-.any of:them, .2hall be.open:to:the -
ingpection of the stnckhgldars;eand no .. ..o
stockholder shall have-any .right to inspect
any’ account o book .of., documant of the Corpo-
ration, except .as confetfred.by:the laws of the
State of Maryland,. unlegs and until anthorized
to -do 8o by resolution of.the: Board of Direc-
tors or ‘of: the 5tockho1ders of the Corporn-

t;on. »

‘,,I

(2) The prpsence ;n perscn ar 'by proxy
of tha hnlders ‘af a‘mainricy of the sharas of afnﬁb af rhe

Corporation entitled to vote ahall constituta a, quarum at
. any meeting‘nf tha stockhnldaxs.

bt

: (3) Bxcept as pravided in. Sections 4 and
5 of this. Article SBVENTH and; fn Artiélé NINTH, notwith~-
standing any "provision of the. Maryland General Corporation
Law requiring a greater. proportion than a majority of the
votes of the Corporation’s astock entitled to be cast in
order to take or authorize any action, any such’ action may
be taken or authorized upon. tha. concurranca of a ‘majority of
the angegace number ef. votaa entitleﬂ to ba.cant thexacn

e Rk a1 wlrar ol
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subject ‘to. any appl;caﬁfég%'ﬂﬁg@@ﬁénts of the“InVEstment
Company Act of 1840,.as in effect from time to time, 'or
rules, regulation® or orders’ thereunde: promulgated by the
Sacurities and Exchange Commxss;on or any successox thereto.

' (4) (a) CommenC1ng with the calendar
year which beglns on Januwary 1, 1992; and in each calendar
year thereaiter, the cOrporatidn shalr, 'if the conditions
set forth in the jmmediately. fﬁliuwing senteace have been
satisfied, submit to . its stockholders ‘at the annval meeting
of stockholders next following the end of such year a

_proposal that- the Corporation, consistent with the Invest-

ment Company Act of 1940 as then 'in effect, amend these
Articles of. Incorporacion to canvert the Corporation from a
"o logsed-and COmpany " te an “open-end company" as thogse terms
are defined in Sections 5(ay(2). ‘and '5{a}(l), respéctively,
of the Ihvestmeént Company Act of 1940, as in effect from
time to:'time. -The Corpo-ation shall be recquired to submit
such proposal at such annual meeting of stockholdexs onl+w if
both (i) shares-of. -the Corporation’s Common Stock have
traded on the principal securities axchahge where listed at
an average discount from nat asset value of more than 10%,
determined on the basis ot the discount ag of the end of the
last trading: day in each.week during the period of 12
calendar weeks precedinq Degember 31 in'such year,. and (ii)
during such year. thée Co ratipn receives at. its; principal
exascutive offite written Tequests from the holders of 10% or

more of the Corporation’s outstanding shares of Common Stock

that such a proposnl be submitted to the CQrporation 5
stockholders. 4 :

‘ ' (b) Notwithsxanding any other .
provisxcﬁs of thﬂée ‘Articles of. Incorperation, the conver-

sion of the" ca:pa:atioh-fr&m a clc%edﬂend COmpany” to, an
"open-and company, ! and any amendment. to. the charter.of the
Corporation to, effect ANy’ Suéh’ éonvarsion, shall require the
ﬂfflmative Vﬂtﬂ ﬂf RP"'"“"""’-“"’A Hh:\-arnv \43'0' U'L Lhiw
outstanding Shares of Common Stack of the Corporation. Such
affirmative Vote shall be in additian~to the vore of the
holders, of. the stock of, the Gorporation, ptherwise reguired
by law ot any agresment betweety’ the! Cﬂ:poratlon and any
natlonal sECurities exchange : o

& s s (5) (a) thwithstphding any other .
proviaion of these Articles of Incorporation, 'and subject to
the exCeptLans provided in Paragraph (d) of thil sectian 5,

P.26
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the types of transactiofs-déspoieed in Paragraph (c) of this
Section 5 shalli reguire the affirmative vote of seventy-five
percent. (75%) of fhe outstanding shares of Common Stock of
the Corporation when a Principal Shareholder (as defined in
Paragraph (b) of this Section 5) is a party to the
transaction. Such affirmative vore shall be in addition to
the vote of the helders of the stock of the Corporation
otherwise required by law or any sgreement between the
Corporation and any national securities exchange.

-’

C o e le. o UbY. The thym TPrincipal Share-
holder” shali mean:any corperation, person or other entity
which i's the berngficial owner, directly or indirectly, of
more than five percent. (5%) of the cutstanding shares of
stock of the Corporation and shall include any affiliate or
associate, ag such terms are defined in;clause {B) below, of
a Principal Shareholder. . For the purposes of this Section
5, in addition to the shares of -stock which a corporation.
person ior othey entity beneficially owns directly, (i) any
corporation,  pereon or other entity shall be deemed to pe
the beneficial owner of any shares of -stock of the .
Corpeoration (A} which it has the riglit to acquire pursuan
/ to any agreement or upon exercise of. conversion rights or
o warrants, or otherwise -(but excluding atock options granted
) by thé'Corparation) or (B} which are beneficially owned,
directly or indirectly  (including sharss deemed owned .
through application of clause {A)-.akhuve), by any other
corporation, person -or-entity with which it or its
*affiliate” or -asgociate” (as defined helow) has any
agreement, arrangement or understanding for the purpose of
acquiring, holding, voting or disposing.of stock of the
Corporation, .or which is, its "affiliate"” or ~associate- as
‘ those terms are defined in Rule 12b-2 of the General Rules
; and Regulations under the Securities Exchange Act of 1534 as
‘ in effect from time to time, and (ii) .the outstanding shares
of any class of stock .of the Corporation shall include
ghares: deemeéd ownéd through application ¢f clausss (A} and
(B) above but shall.not include any Gther shares which may
be isshable pursuant to any, agreemeit, Oor upon exercise of
conversion rights or warrants, or’ othorwise.. o
CLo LT T ey Phis Section 5 shall apply to
the following transactiong:. IR .
S . ... .{i), The merger, consclidation or
- - gtetutory Bhdre @xchange of the Corporation with or
| into any Principsl Bhareholder,: :
- C , N

i
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*“ﬁffT“*Tﬁi*&ssuance of any securitles

of the COrporatlon to any Pzincxhal shareholder for
'cash. ™ :

: (111\ The sale, ‘lgase or exchange of
all or any substantial part of the assets of the
, Corporation to any Principal Shareholder (except
iasse;s having an aggregate fair market value of
! legs than $1,000,000, aqgragatinq for the purpose
;of such computation all assets sold, leased or
. @xchanged in any series of similar transactions
1 within a twelve-nnnth period).

v

‘ : (iV) Tha aale. laasn or exchange to
the. Carporation or any’ Subsidiary thereof, in
exchange for securiries ‘of the Corporation, of any
-asdets-of any Principal Shareholaer (except assets
| having an aggregate 'fair sarket value of loss than
. $1,000,000, aggregatinyg foxr the purposes of such
computation all assetd’ Bold, leased or exchanged in

any series of simjlar trunsactions within 'a twalve-
. month period)

. (ay. Tha prOV1gions of - this Saction
5 shall not be, applxcable Lo (1: .any. of, the transactions
describad in Pardgraph (c) of thié Section if the Board of
pirectors of the Corporation. shall by resolution have
approved a memorandum of understanding with such Principal
Shareholder with respect to.and substantially consistent
with auch transaction, or (ii}-any-guch transaction with any
corpormtian of .which a majority of .the. 'outstanding shares of
all classes, of stock normally, entatleﬂ;tp vote in elections
of directors is.owned of. redord. or- banpficially by the.
CQrporation and its subsidin;ias.p

IO

: : [e) The Bqard of Directors shall
have t‘hﬁ -nnwn'r nnﬂ dhflr e dn&ewﬂ# ne.. o o b Purpoden wi

this 5¢ction S.on the basis af info:mation known. to the
Corpnrqt;on, whether (i) a. cnrporation person. or entity
beneficially owng, more' than fiye- percept {5%).0of the
outstanding shares of any. class. of shock of the Corporation,
(11) ai corporﬂtlmnq person, or, &ntity is an "affiliate- or
"associata” . (BE.. deflneﬂ abdve) of. another, {iii) the assets
being acqu;red or, leased to, or by the Corporation, or any
subsidiary thereof, constitute a substantial part of the
assets| of the Corporation and have an aggregate fair market
value of leas than $1,000,000, andVJLV) the memorandum of
undersmand;ng referred Lo iR Paragraph 1d) hereof is

P.28
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substanﬁ;ally consLStbﬂt%ﬂﬁﬁHW!ﬂiﬁtranaac:;on covered
thereby. . Any such determaﬁatmpﬂ ‘shall 'be conclutive and
bxnding,for all - urpases ‘of - this krtlcle. ‘

- (6) Any determination maqg\in good faith
by or pursuant to the direction’of the Board . of Directors,
as to the amount of ‘the assets, 'debts, obligations, or
11ab111ties of the -Corporation, as to the amount of any
reaerves or charges set up and 'the propriety thereof, as to
the t1me of or purpose -for ¢reating such reservaes or
charges, as to the use, altaeration or cancellation of any
whether: op.not any debt,. obligation or
liability for whHich giich reserves of charges shall have been
created shall have been paid or dischargad or shall be then
or thereafter requirnd to be paid.or discharged), as to the
value of or the method of valuing any invastment owned or
held by the Corporation, as to.the market value or fair
value of -any investment or fair value of any other asset of
the Corporation, as to thé number of shares of the Corr~ra.
tion outstandimy; as to the estimated expense to the Corpo-
ration 'in-connection with purchases of ‘{ts shares, as to the
ability to liquidste investments in orderly fashion, or as
to any other matters relating to the issue, male, purchase
or other acquisition.or disposition:of investmgnts or shares
of the Corporation, shall be. f;nal and ‘conclusive and shall
be binding.upon the Corporation and-all holders of ite
shares, past, present and futura, and shares of the Cozxpora-
tion are issued and pold on the. .condition and understanding

that any and all .such daterminptians shall be binding as
afaresaid . .

‘e ‘
\u‘- ".-' [

" (7) Excepn tD the\ﬁxtent prohibitad by
the Investment Company Act of.. 1940, as in effect. from time
to time, or rulas, regulations: or ‘orders thereunder .,
promulgated by. nhe,8e¢uxities and Exchange CQmmissian or any
successor therpto ‘or’ by the. By~Laws 'of the Corporation, a
Girector) . officer. or. employee of. the Corporation shall not
bae, disgqualified by his position. from dealing or contracting
with the Corporation, nor shall. nny transa:tian or contract
of the, Corporatipn’ be’ void or voidable.by reason of the fact
that any directér, officer ox. 9Mployee or any firm of which
any director, nfficer or, employee is a member: of any |
corpération.pf. which any director, officer or employee is a
stockholder, officer or director, is, tn any way. interested
in &uch transnptipn or contract; prav;ded that in case a
diractcr, or a firm or corppration of w ich a director is a
mamber, atackhplder, officer or director, is #o ilunterested,
8uch fact shall be dinclosed t¢<cr shall have hoen known by

. Lo . . ¢
--,, I [T N ....,. -
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the Board. of Diredtord BE s Meyestey théreoi; and any
director of .the. Corporation who'is g0’ ihterested, or who is
a member, stockRbldér, officer of director of such fiim or
corporation,:'may be counted in determining the existence of
a gnorum at any meeting of the Board of Directors .of the
Corporation which shall authorize any such transaction or
contract, with like force and effect as if he were not such
director, or member, stockholder, officer or director of
such firm or corporation. :

‘ ' . 48) Specifigfally and without limitation
of Section.7 of this Articlae: SEVENTH-but subject to the
exception therein prescribed;. the Corporation may enter into
management or advisory, underwriting, distribution and
administration contracts and vther contracts, and may
otherwize.do business, with Alliance Capital Management
Corporation, and any parent, subsidiery or affiliare of esuch
tirm or any affiliate of any such affiliate, 'or the
stockholders, directors, officers. and employees thersof and
may deal freely with one ajother notwithstanding that uhe
Board of Divectois of .the Corporation may be’ composed in
part of direétors, officers or'employees of euch firm and/or
its parents, subsidiaries or affiliates and that officers of
the Corporation may- -have been, be or bacome directors,
officeérs,.or employees of such firm:afd/or its. pavents,
subsidiaries.or.affiliates, -and.neither such managemént or
advisory, underwriting, distributidn or administration
contracts nor any other contract or transaction between, the
Corporation and such. firm and/or its.parents, subsidiaries
or.affiliates shall be .invalidated ox:in any. way afifected
thereby, nor shall. any. director or officer of the Corpora-
tion be liable to the Corporation or to any stockholder or
creditor thereof or to any person for any logs incurred by
it or him under or by reason of such contyact. or tragsac-
tion:.pncyided;tnat'nqtping.hgpg§n;sth1 protaect -any
director. or officer of the Corporation.against any. liability
10 the Corporarion.or to its- segurity holders to which he
would otherwise be subject. by reason of:willful misfeasance,
bad taith, gross neégligence or réckless disregard of. the
duties invoived. in the conduct ©f his office; and provided
always that. such contract or trahsaction shall.have been on
terms that were not unfair to thé corporation at the time at
which it was, entered ipto.. . ... C o o

. '-.fﬁtﬁﬂmut;ﬁ,wathexm%wiﬁnmzéxﬁéb; permitted. by the
Maryland Genaral Corpvration Law  as froi time to time
amended,. the Corporatlon shall indemnify its currently’
acting and’ its. foiier direttors, and’ officers’ and those

.y
P

LR R
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persons who, at ‘the- rgngpﬁwzﬁmtgp.CQrporation, garve or

.have ;narvad ano@her corponat on,; paxnnarship, jo;nt venture,

trust-or otﬁiukemmerpriue in qnq o: more of ith capacities.

NINTH: (1} The chporatzan resarves the right
to amend, -alter, c¢hange or repeal any provision contained in
these Articles of Incorperation’ or in any amerdment herato
in the manner now or hereafter prescribed by the laws of the
5tate of Maryland, including hny amendnient which alters tha
contract rights, as expressly set forth in thase articles,
of any cutstanding stock, ard all rights conferred upon
stockholdars herELn are grantad aubjact to this reservation.

(2) Hotwithlhandinq S-ctinn 1 of thln
Article NINTH or any other. prnyiaions of these Articles of
1ncorporation, no amendbent’ to these Articles of Incor-
poration of the CO:poration shall awend, alter, changa or
repeal any 6f the provisions bof Sections 4 and 5 of Article
SEVENTH and this Azticle NINTH unless the amendment efiact-
ing such amendment, alteration, change or repeal shall
raceive the affirmative vote of seventy-five percent (75%)
of the outstanding shares of Common Stack of the Corpora-
tion. Such affirmative vote ahall be in addition to the
vate of the holders of the 8tock of -the Corporation other-
wise required ‘by ‘law or*any ag:nnmnnt betwaan the cgrpora-
tan and any, national.nacuritiui exchanga.

IN WITNESS WHEREQF, -the .undersigned,. baing the
incory rato¥ of the Corporation, has adopted and signed
these Articles of Incorporation fox ‘the, purpose of forming
the corporaticn describad herein. pursqant to the Maryland
General Corporition Law and ddes hareby acknnwlodgc that
gaid adnptiun and ligninq are. ha: act.

Dé;éé: June. 12, 1987 ¢ oY cE

¥ ¢

- =
’
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-ACM Govznmmsum INCOHE FUND, INC.

, ARTICLES OF AMENDMENT

O

"M GOVERNHENT INCOME ‘FUND, 'INC., a Maryland

corporatlon having its principal office in the State of

Maryland in Baltimore City, Maryland (hereinafter called the
"COrporution“), certifies that' !

y

¥FIRST: The chartﬁr nf tha Corporatian is hereby
amended ; . R R

{(a) by striking out the words “gaventy-five
percent (75%)" in Article SEVENTH, Section 4(b) and
inserting in lieu theresf the words “*waﬂthirda.

(p) by striking out. Articla EIGHTH and insercing
in lieun theraof the following:

*EIGHTH: To the maximum axtant parmitted
by the Maryland General. carporation Law as From
time to time amanded, the Corporation ahall
.indemnify. its cuyrently acting and it= EFormer
directors and officers anﬂ those persons who, at

- the request of the CQrpnpatiuu» serve or have

. served ‘Another corporation. partnership, Joint
_venture, trust ‘or other enterprise in one or more
of such capacities‘ provided ;that nothing herein
gahalx protact any dirnctor ox officer of tha
.Corporatiﬁn Against any,liubility to .the -

. rgorat on or o its liunrity holders to which he

d othexwisa be subject by reason of willful

mtafcaanqca. vad faith, ‘gross negligence or ..

racklass disregard of the dutieu involved in the
condnct ‘of hin usfice.“

SECOND: The amqndmantu ta tha ﬁharter nﬁ thn
Corporation as set forth above have’ baeh advized by the

Board of Directors anﬂ npprov.dluy the sole stockholdcr of
the cOrporatiun. , M

)

it

2“(13 H1\(9)%:11\1 ;‘l‘l ﬂnn‘ '-:;..\;L
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iy The undersigned Chairman of ACM Government Income
Fund, Inc. has caused these Articles ‘of Amendment to be
signed in its name and-on-its-bahalf by ite duly anthorized
officera who acknowledge that these Articles of Amendment
are the act of the Corporation, that to. the best of their
knowledge, . informatian ard belief all matters and facts set
forth therein re¥ating ‘to.thae: authorlzation and approval of
the Articles .of Amendment are tiue in. all material respects
and that this statament iz made undar .the peualtica of
parjury. . . .

IN thnsss wHEREDF thﬁ!ﬂ Articleu of Amendment
have been axacuted on behalf of ACH .Government Incame Fund,
Inc. thxs 13H1dny oF Auguat, 1987.

Il

;.. ACM. GOVERNMENT INCOME: -

Attast:
FUND, INC.
[SEAL] e e L
X . . \ o ‘_ Tl '
Edmund P. B.rgan, ax.., . - .David H, Dievier

Secretary - Chairman

P.34
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Ty . ACM GOVERNMENT THCOME FOND, INC. §laf; ot

ARTICLES OF AMENDMENT S}’h-n

" (Changing its Name to
ACM Income Fund, Inc.)

P.g7-89

ACM Government Income FPund, Inc., & Maryland
cozrporatlon having its principal office in Maryland in Baltimoze
City, Maryland (hereinafter called the "Coxpoyation'), certlfiiea
to the state Department of Assessments and Taxatlon of Maryland .
‘that: . . . . . .

FIRST: The charter of the Corporation is harehy
amended ky striking out Article SECOND of tha Articles of
Incorporation and ingerting in lieu thereof tha following:

“SECOND: The na:ﬁe of the.corporation (hereinsfter
called tha Corporation) is ACM Incoma Fund, Inc.” /

. o 3 The amendment to the charter of the Corporation
as herein set forth wea approved by a majority of the entire
Board of Directors of the Corporation. The chartar amendment igm
limited to changes expressly pormitted by Sectlon 2-605. of the
Maryland Genaeral Corporation Law to be made wichout action by the-
gtockholders of the Corporation. fThe Corporation lg registered

as a gloseg-end investment company under the Investment Company
Act of 1540, o . ' . - /

Maxviand Gasnernl Corporavlon Lasr. ,
.y IN WITNESS, WHEREOF, ACH Gavermment Incoms Fund, Inc.,
"7 has dausged these Articles of Amendment to be exacutad in ite name
' and on 1lts bhahalf by Wayne D. Lyski, President of the
Corporation, and witnesded by Domenlck fugliese, the Assiastant
Secretary of the Corporabion, this 2lat day.of August, 2001, fhe
undersigned prasidenc of the Corporation acknowledges thome :
Articles of Amendment to ba the corporate act of the Corporation
and states that to the beat of hisg knowledge, information and
belief,  the matters and facts gat forth in theae Articlas with
regpact to the authorization and approval of the amendment of the
Corporation’'s charter are true in, all materlal respacts, and that
this Btm:ymne.nt‘ is made undex the penalties fox perjurzy.
oAy
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ACM INCOME FUND, INC,

ARTICLES OF AMENDMENT 1 l 2 L/D 7

{Changing its Name to
AllianceBernstein Income Fund, Inc.)

ACM Income Fund, Inc., a Maryland corporation having its principal office in
Maryland in Baltimore City, Maryland (hereinafter called the “Corporation™), certifies to the
State Department of Assessments and Taxation of Maryland that:

FIRST: The Charter of the Corporation is hereby amended by striking out Article
SECOND and inserting in lien thereof the following:

SECOND: The name of the corporation (hereinafter called the “Corporation®) is / ,
AllianceBernstein Income Fund, Inc.

SECOND: The amendment to the Charter of the Corporation as herein set forth
was approved by a majority of the entire Board of Directors of the Corporation. The Charter
amendment is limited to changes expressly permitted by Section 2-605 of the Maryland General
Corporation Law to be made without action by the stockholders of the Corporation. The
Corporation is registered as a closed-end investment company under the Investment Company
Act of 1940.

/ . THIRD: This amendment to the Charter of the Corporation will be effective
on January 26, 2007, as permitted by Section 2-610.1 of the Maryland General Corperation
LaW. Riaa—————

IN WITNESS WHEREOF, ACM Income Fund, Inc. has caused these Articles of
Amendment to be executed in its name and on its behalf by Marc O. Mayer, President of the
Corporation, and witnessed by Emilie D. Wrapp, the Secretary of the Corporation, this 14th day
of December, 2006, The undersigned President of the Corporation acknowledges these Articles
of Amendment to be the corporate act of the Corporation and states that to the best of his
knowledge, information and belief, the matters and facts set forth in these Articles with respect
to the authorization and approval of the amendment of the Corporation’s Charter are true in all
material respects, and that this statement is made under the penalties of perjury.

cusY 1D: 0001900220

WORK ORDER: 0001343958
DATE : 01-11-2007 99:17 PH
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ACM INCOME FUND, INC.,

2.
By:
Marc O, Mayer
President
WITNESS:
milie D, Wrapp
Secretary
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