JUN oo

SEMI-ANNUAL REPORT

AB VARIABLE PRODUCTS
SERIES FUND, INC.

+GROWTH & INCOME PORTFOLIO

Beginning on May 1, 2021, as permitted by regulations adopted by the Securities and Exchange Commission, you may not be receiving paper
copies of the Portfolio’s shareholder reports from the insurance company that offers your contract unless you specifically request paper copies
from the insurance company or from your financial intermediary. Instead of delivering paper copies of the reports, the insurance company may
choose to make the reports available on a website, and will notify you by mail each time a report is posted and provide you with a website link
to access the report. Instructions for requesting paper copies will be provided by your insurance company.

If you already elected to receive shareholder reports electronically, you will not be affected by this change and you need not take any action.
You may elect to receive shareholder reports and other communications from the insurance company or your financial intermediary electroni-
cally by following the instructions provided by the insurance company or by contacting your financial intermediary.

You may elect to receive all future reports in paper free of charge from the insurance company. You can inform the insurance company or your
financial intermediary that you wish to continue receiving paper copies of your shareholder reports by following the instructions provided by
the insurance company or by contacting your financial intermediary. Your election to receive reports in paper will apply to all portfolio
companies available under your contract with the insurance company.



Investment Products Offered

* Are Not FDIC Insured
* May Lose Value
» Are Not Bank Guaranteed

AllianceBernstein Investments, Inc. (ABI) is the distributor of the AB family of mutual funds.
ABI is a member of FINRA and is an affiliate of AllianceBernstein L.P., the Adviser of the funds.

You may obtain a description of the Fund’s proxy voting policies and procedures, and
information regarding how the Fund voted proxies relating to portfolio securities during the
most recent 12-month period ended June 30, without charge. Simply visit AB’s website at
www.abfunds.com or go to the Securities and Exchange Commission’s (the “Commission”)
website at www.sec.gov, or call AB at (800) 227 4618.

The Fund files its complete schedule of portfolio holdings with the Commission for the first and
third quarters of each fiscal year as an exhibit to its reports on Form N-PORT. The Fund’s Form
N-PORT reports are available on the Commission’s website at www.sec.gov. The Fund’s Forms
N-PORT may also be reviewed and copied at the Commission’s Public Reference Room in
Washington, DC; information on the operation of the Public Reference Room may be obtained
by calling (800) SEC 0330.

The [A/B] logo is a registered service mark of AllianceBernstein and AllianceBernstein® is a
registered service mark used by permission of the owner, AllianceBernstein L.P.



GROWTH & INCOME PORTFOLIO
EXPENSE EXAMPLE (unaudited) AB Variable Products Series Fund

As a shareholder of the Portfolio, you incur two types of costs: (1) transaction costs, including sales charges (loads) on pur-
chase payments, contingent deferred sales charges on redemptions and (2) ongoing costs, including management fees; dis-
tribution (12b-1) fees; and other Portfolio expenses. This example is intended to help you understand your ongoing costs (in
dollars) of investing in the Portfolio and to compare these costs with the ongoing costs of investing in other mutual funds.

The Example is based on an investment of $1,000 invested at the beginning of the period and held for the entire period as
indicated below.

Actual Expenses

The table below provides information about actual account values and actual expenses. You may use the information in this
line, together with the amount you invested, to estimate the expenses that you paid over the period. Simply divide your
account value by $1,000 (for example, an $8,600 account value divided by $1,000 = 8.6), then multiply the result by the
number in the first line under the heading entitled “Expenses Paid During Period” to estimate the expenses you paid on your
account during this period. The estimate of expenses does not include fees or other expenses of any variable insurance prod-
uct. If such expenses were included, the estimate of expenses you paid during the period would be higher and your ending
account value would be lower.

Hypothetical Example for Comparison Purposes

The table below provides information about hypothetical account values and hypothetical expenses based on the Portfolio’s
actual expense ratio and an assumed annual rate of return of 5% before expenses, which is not the Portfolio’s actual return.
The hypothetical account values and expenses may not be used to estimate the actual ending account balance or expenses
you paid for the period. You may use this information to compare the ongoing costs of investing in the Portfolio and other
funds by comparing this 5% hypothetical example with the 5% hypothetical examples that appear in the shareholder reports
of other funds. The estimate of expenses does not include fees or other expenses of any variable insurance product. If such
expenses were included, the estimate of expenses you paid during the period would be higher and your ending account value
would be lower.

Please note that the expenses shown in the table are meant to highlight your ongoing costs only and do not reflect any transac-
tional costs, such as sales charges (loads), or contingent deferred sales charges on redemptions. Therefore, the second line of
each classes’ table is useful in comparing ongoing costs only, and will not help you determine the relative total costs of
owning different funds. In addition, if these transactional costs were included, your costs would have been higher.

Beginning Ending Total Total
Account Value Account Value Expenses Paid Annualized Expenses Paid Annualized
January 1,2019  June 30,2019 During Period* Expense Ratio* During Period+ Expense Ratio+
Class A
Actual ..............ool. $ 1,000 $ 1,141.50 $ 3.13 0.59% $ 3.19 0.60%
Hypothetical (5% annual return
before expenses) ............ $ 1,000 $ 1,021.87 $ 2.96 0.59% $ 3.01 0.60%
Class B
Actual ...l $ 1,000 $ 1,140.40 $ 446 0.84% $ 451 0.85%
Hypothetical (5% annual return
before expenses) ............ $ 1,000 $ 1,020.63 $ 421 0.84% $ 4.26 0.85%

* Expenses are equal to the classes’ annualized expense ratios, multiplied by the average account value over the period, multiplied by
181/365 (to reflect the one-half year period).

+ In connection with the Portfolio’s investments in affiliated/unaffiliated underlying portfolios, the Portfolio incurs no direct expenses,
but bears proportionate shares of the fees and expenses (i.e., operating, administrative and investment advisory fees) of the affiliated/
unaffiliated underlying portfolios. The Adviser has contractually agreed to waive its fees from the Portfolio in an amount equal to the
Portfolio’s pro rata share of certain acquired fund fees and expenses of the affiliated underlying portfolios. The Portfolio’s total
expenses are equal to the classes’ annualized expense ratio plus the Portfolio’s pro rata share of the weighted average expense ratio of
the affiliated/unaffiliated underlying portfolios in which it invests, multiplied by the average account value over the period, multiplied
by 181/365 (to reflect the one-half year period).
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TEN LARGEST HOLDINGS!

June 30, 2019 (unaudited) AB Variable Products Series Fund
COMPANY U.S. $ VALUE PERCENT OF NET ASSETS
Verizon Communications, Inc. $ 47,909,789 4.5%

JPMorgan Chase & Co. 41,766,244 4.0
Pfizer, Inc. 36,026,038 34
Berkshire Hathaway, Inc.—Class B 35,859,884 34
Walmart, Inc. 35,523,309 34
Roche Holding AG (Sponsored ADR) 33,282,522 3.2
Phillips 66 33,062,648 3.1
Citigroup, Inc. 31,013,486 29
Capital One Financial Corp. 30,657,961 2.9
Comcast Corp.—Class A 29,549,069 28
$ 354,650,950 33.6%
SECTOR BREAKDOWN?

June 30, 2019 (unaudited)

SECTOR U.S. $ VALUE PERCENT OF TOTAL INVESTMENTS
Financials $ 237,066,421 22.2%
Health Care 149,735,878 14.0
Industrials 139,862,244 13.1
Communication Services 101,899,043 9.5
Energy 85,807,771 8.0
Information Technology 85,380,840 8.0
Consumer Discretionary 71,934,936 6.7
Real Estate 46,931,977 44
Consumer Staples 35,523,309 33
Materials 4,168,692 04
Short-Term Investments 111,583,333 104
Total Investments $ 1,069,894,444 100.0%

1 Long-term investments.
2 The Portfolio’s sector breakdown is expressed as a percentage of total investments and may vary over time.

Please note: The sector classifications presented herein are based on the Global Industry Classification Standard (GICS) which was
developed by Morgan Stanley Capital International and Standard & Poor’s. The components are divided into sector, industry group,
and industry sub-indices as classified by the GICS for each of the market capitalization indices in the broad market. These sector
classifications are broadly defined. The “Portfolio of Investments™ section of the report reflects more specific industry information
and is consistent with the investment restrictions discussed in the Portfolio’s prospectus.
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GROWTH & INCOME PORTFOLIO
PORTFOLIO OF INVESTMENTS

June 30, 2019 (unaudited) AB Variable Products Series Fund

Company Shares U.S. $ Value Company Shares U.S. $ Value

COMMON STOCKS-90.9% INDUSTRIALS-13.3%

FINANCIALS-22.5% AEROSPACE &

BANKS-6.9% DEFENSE-4.2%

Citigroup, InC...................... 442,860 31,013,486 Curtiss-Wright Corp. ............. 62,210 §$ 7,908,757

JPMorgan Chase & Co. .......... 373,580 41,766,244 Hexcel Corp. ....covvvvinnininne. 86,870 7,026,046
72779730 Raytheon Co. ............cceuennt. 168,831 29,356,334

CAPITAL MARKETS-3.3% ML

Goldman Sachs Group, Inc. AIRLINES-1.6%

(ThE) wvvvvveeeeeeeeeeeee 41,840 8,560,464 Delta Air Lines, Inc. .............. 170,330 9,666,228
Northern Trust Corp. ............. 102,569 9,231,210 Southwest Airlines Co. ........... 142230 7,222,439
TD Ameritrade Holding 16,888,667

COrpu(a) vevevnieenniniiininenn 336,610 16,803,571 CONSTRUCTION &

34,595,245 ENGINEERING-0.8%
CONSUMER FINANCE-2.9% EMCOR Group, Inc. ............. 100,790 8,879,599
Capital One Financial Corp. ...... 337,866 30,657,961 ELECTRICAL
DIVERSIFIED FINANCIAL EQUIPMENT-0.8%

SERVICES-3.4% Acuity Brands, Inc.(a) ............ 28,750 3,964,912
Berkshire Hathaway, Inc.— Hubbell, Inc. ..........cccooeeenis 31,730 4,137,592

Class B(b) ...uvvvvnivinnnnnn. 168,222 35,859,884 8,102,504
INSURANCE-6.0% MACHINERY-3.2%

Aflac,Inc. .....ooveiiiiiiiinni. 110,730 6,009,111 Altra Industrial Motion Corp. ... 355,370 12,750,676
Allstate Corp. (The) .............. 214,090 21,770,812 Crane CO. ....ovvveiiiiiaiin, 153,580 12,814,715
Fidelity National Financial, PACCAR,Inc. .......covveniinnn. 59,630 4,273,086

Inc. oo 378,140 15,239,042 Parker-Hannifin Corp. ............ 23,720 4,032,637
Reinsurance Group of America, 33.871.114

Inc—Class A .........ccceee. 128,787 20,094,636 I

- PROFESSIONAL
_ 63173601 SERVICES-0.4%
237,066,421 Robert Half International, Inc..... 66,650 3,799,717
HEALTH CARE-14.2% ROAD & RAIL-2.3%
BIOTECHNOLOGY-3.9% Kansas City Southern............. 68,130 8,299,597
Amgen, Inc. ................ 35,300 6,505,084 Knight-Swift Transportation
Biogen, Inc.(b) .................... 40,615 9,498,630 Holdings, Inc.(a) ............... 161,030 5,288,225
Celgene Corp.(b).....ccevvennnnnn. 95,200 8,800,288 Norfolk Southern Corp............ 22,890 4,562,664
Gilead Sciences, Inc. ............. 241,283 16,301,079 Saia, Inc.(b) .....oovvviiniininnnn. 90,908 5,879,020
41,105,081 24,029,506
HEALTH CARE PROVIDERS 139,862,244

& SERVICES-3.2% COMMUNICATION
AmerisourceBergen Corp.— SERVICES-9.7%

Class A(@) covvvvevneniininnnee, 49,610 4,229,749 DIVERSIFIED
Anthem, Inc.(a) ................... 61,570 17,375,670 TELECOMMUNICATION
Cigna Corp.(b) ..o.ovvevnvnennnnn. 78,541 12,374,134 SERVICES—4.6%

33,979,553 Verizon Communications, Inc. ... 838,610 47,909,789
PHARMACEUTICALS-7.1% ENTERTAINMENT-0.8%
Bristol-Myers Squibb Co.(a) ..... 117,810 5,342,684 Walt Disney Co. (The) ........... 59,200 8,266,688
Pfizer,Inc. .......cocoevvvininin, 831,626 36,026,038 MEDIA_4.3%
Roche Holding AG (Sponsored Comeast Corp.—Class A ......... 698,890 29,549,069

ADR)....ooviiiiiiii, 948,220 33,282,522 Discovery, Inc—Class Aa)(b).... 526,824 16,173.497

74,651,244 45,722,566
149,735,878

101,899,043



GROWTH & INCOME PORTFOLIO

PORTFOLIO OF INVESTMENTS

(continued) AB Variable Products Series Fund
Company Shares U.S. $ Value Company Shares U.S. $ Value
ENERGY-8.1% TEXTILES, APPAREL &

ENERGY EQUIPMENT & LUXURY GOODS-0.6%

SERVICES-0.4% Tapestry, Inc.................. 195,820 $ 6,213,369
Dril-Quip, Inc.(a)(b) .............. 88,280 $ 4,237,440 71,934,936
OIL, GAS & CONSUMABLE REAL ESTATE-4.4%

FUELS-7.7% EQUITY REAL ESTATE
Chevron Corp. ..........cceevnn... 49,380 6,144,847 INVESTMENT TRUSTS
ConocoPhillips.................... 382,980 23,361,780 (REITs)-2.1%

Exxon Mobil Corp.(a) ............ 182,830 14,010,263 Mlg-Ammeti_ AP?Hmem 5672 6679347

Occidental Petrol Corp.(a) ... 99,260 4,990,793 ommuntes, InC.......... ’ D!

Plficlii;sn6a6 oo ( a) .. 353460 33062648 ~ Regency Centers Corp.(a) ... 230,490 15,382,903
— ST REAL ESTATE E—
— 85807771 MANAGEMENT &

INFORMATION DEVELOPMENT-2.3%

TECHNOLOGY-8.1% CBRE Group, Inc.—

COMMUNICATIONS Class A(D) ..vovvnvvnnnnnn 484,790 24,869,727

EQUIPMENT-4.0% 46,931,977
Cisco Systems, Inc. ............... 462,400 25,307,152 CONSUMER
F5 Networks, IHC(b) .............. 1 18,860 M STAPLES—3.4%

42,616,734 FOOD & STAPLES
- RETAILING-3.4%
ELECTRONIC EQUIPMENT.
IN%TR%MEN’IQSU& NT, Walmart, Inc.(a).............. 321,507 35,523,309
COMPONENTS-3.1% MATERIALS-0.4%
Dolby Laboratories, CHEMICALS-0.4% .

Inc—Class A .................. 262,865 16,981,079 LyondellBasell Industries
FLIR Systems, Inc. ............... 76,240 4,124,584 NV-Class Ao 48400 4,168,692
Keysight Technologies, Inc.(b)... 70,570 6,337,892 Total Common Stocks
Littelfuse, INC.........ovvvvevnen.. 28,460 5,034,858 (cost $844,426,662) ....... 958,311,111

32,478,413 SHORT-TERM
— INVESTMENTS-10.6%
Ak.amal Technologles, Inc.(b).... 49,750 3,986,965 COMPANIES-10.6%
Leidos Holdings, Inc. ............. 78,882 6,298,728 AB Fixed Income Shares,
10,285,693 Inc.-Government Money
T oz aonoin Market Portfolio—
85380840 Class AB, 2.33%(c)(d)(e)
CONSUMER (cost $111,583,333) ....... 111,583,333 111,583,333

DISCRETIONARY-6.8% TOTAL
AUTO COMPONENTS-0.6% INVESTMENTS-101.5%

BorgWarner, Inc. ................. 92,840 3,897,423 (cost $956,009,995) ....... 1,069,894,444
Gentex COI'p ....................... 117,510 2,891,921 Other assets less

6,789,344 liabilities—(1.5)% .......... (15,322,496)
HOUSEHOLD NET ASSETS-100.0% ..... $ 1,054,571,948
DRDI[{J(ité)ELIECSE;). 3% 204.600 8.824.398 (a) Represents entire or partial securities out on loan. See Note E
Garmin Ltd. ...........coeven..... 91,110 7.270.578 for securities lending information.

—1 6.094.976 (b) Non-income producing security.

INTERNET & DIRECT —_— (c) Affiliated investments.

MARKETING (d) The rate shown represents the 7-day yield as of period end.

RETAIL-1.5% (e) To obtain a copy of the fund’s shareholder report, please go
Expedia Group, Inc. .............. 118,020 15,700,200 to the Securities and Exchange Commission’s website at
SPECIALTY RETAIL-2.6% www.sec.gov, or call AB at (800) 227-4618.

Advance Auto Parts, Inc. ......... 82,130 12,659,518 Glossary:
Murphy USA, Inc.(a)(b) .......... 172,290 14,471,529 ADR—American Depositary Receipt
_ 271.137.047 See notes to financial statements.



GROWTH & INCOME PORTFOLIO
STATEMENT OF ASSETS & LIABILITIES

June 30, 2019 (unaudited) AB Variable Products Series Fund
ASSETS
Investments in securities, at value
Unaffiliated isSuers (COSt $844,426,602) .......vene i e e $ 958,311,111(a)
Affiliated issuers (Cost $111,583,333) ... uuiiriint ittt 111,583,333
Unaffiliated dividendS reCEIVADIE . ........ooiiiiiii e 527,425
Affiliated dividends T€CEIVADIE . . .. ...ttt 187,242
Receivable for capital StOCK SOIA ........ouiinit e 114,126
(011115 @ R = 1 14,816
o] ] B Y 1,070,738,053
LIABILITIES
Payable for investment securities purchased .............oo.oviiiiiii e 14,808,660
Payable for capital stock redeemed .............ooiiiiiii 517,269
AAVISOTY T8 PAYADIE . ..ot 431,178
Distribution fee payable ..o 171,816
Administrative fee payable . ... .......oit it 34,397
Directors’ fEes PAYADIE ... ... . eui e 6,504
Transfer Agent fee payable ...........o.oiiiiitii i e 58
Accrued expenses and other Habilities ............ooeieiiiii e 196,223
TOtAl HADIEES . . . oo ve ettt et et 16,166,105
NET A S SE TS o e $1,054,571,948
COMPOSITION OF NET ASSETS
Capital STOCK, AL DAL ...\ttt ettt et ettt et ettt et et et ettt et e e e $ 33,747
Additional paid-in CAPILAl .......o.eeee e 798,208,645
Distributable @arMINgS . ... ....ventte et e 256,329,556

Net Asset Value Per Share—1 billion shares of capital stock authorized, $.001 par value

Shares Net Asset
Class Net Assets Outstanding Value
A $ 147,290,408 4,644,364 $ 31.71
B $ 907,281,540 29,102,689 $ 31.18

(a) Includes securities on loan with a value of $60,948,831 (see Note E).

See notes to financial statements.
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STATEMENT OF OPERATIONS
Six Months Ended June 30, 2019 (unaudited) AB Variable Products Series Fund
INVESTMENT INCOME
Dividends
Unaffiliated issuers (net of foreign taxes withheld of $11,961)............ocooiiiiiiiiiiiiiii s $ 8,760,362
JN 1 1 1= BN 11 ¢ F 1,356,436
1 (=] A 608
10,117,406
EXPENSES
AdVisory fee (SEE NOE B) .. ...ttt 2,728,221
Distribution fee—Class B .. ... oouuii 1,062,970
Transfer agenCy—Class A ...ttt 604
Transfer agency—Class B ... 3,621
(@111 0 1T 1 1 AP 83,097
PLINTNG .o 40,404
AAMINISIIATIVE . . . ettt et e e e e e 35,132
517 31,670
AUGIE AN TX Lt 21,581
D IS0 1) ro i (= R 12,066
MISCEILANEOUS .. ..ttt ettt ettt e e e e e 25,311
T 034 010 T N 4,044,677
Less: expenses waived and reimbursed by the Adviser (see Notes B&E) ..., (56,588)
S5 17 3,988,089
NEt INVESTMENT INICOIMIE . ..ot v vttt e ettt ettt ettt e e e e e e e et et e ettt e e e e ettt iaaeeeaeaas 6,129,317
REALIZED AND UNREALIZED GAIN ON INVESTMENT TRANSACTIONS
Net realized gain on investment tranSACHIONS .........c.ueuutntententett ettt ettt eate e eeenaennenas 17,213,753
Net change in unrealized appreciation/depreciation of INVESIMENtS ...........eovuivuiiiiiiiniiiiieean.. 103,309,230
Net gain on inVestment tranSACIONS .. ... ..vuuttnuteett et ettt et e et et et et e et eneeaaaens 120,522,983
NET INCREASE IN NET ASSETS FROM OPERATIONS ...t i $126,652,300

See notes to financial statements.
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STATEMENT OF CHANGES IN NET ASSETS AB Variable Products Series Fund
Six Months Ended Year Ended
June 30,2019 December 31,
(unaudited) 2018
INCREASE (DECREASE) IN NET ASSETS FROM OPERATIONS
Net inVeStMENt INCOME . . ..ottt et $ 6129317 $ 10,908,094
Net realized gain on investment tranSACtIONS ...........covueeeureennnerineennneanneanns 17,213,753 111,242,634
Net change in unrealized appreciation/depreciation of investments .................... 103,309,230 (176,425,722)
Net increase (decrease) in net assets from Operations. ..............oeeeeeineennenn... 126,652,300 (54,274,994)
Distributions to Shareholders
CaSS A oo —0- (18,264,930)
CIaSS B oot -0-  (104,977,978)
CAPITAL STOCK TRANSACTIONS
IS 11160 (1 21,827,198 17,496,207
Total INCrease (AECIEASE) ..ottt ettt ettt et 148,479,498 (160,021,695)
NET ASSETS
Beginning of period ..........oouiiii i e 906,092,450 1,066,114,145
End of Period ........oiuiinii e $1,054,571,948 $ 906,092,450

See notes to financial statements.



GROWTH & INCOME PORTFOLIO
NOTES TO FINANCIAL STATEMENTS

June 30, 2019 (unaudited) AB Variable Products Series Fund

NOTE A: Significant Accounting Policies

The AB Growth & Income Portfolio (the “Portfolio”) is a series of AB Variable Products Series Fund, Inc. (the “Fund”).
The Portfolio’s investment objective is long-term growth of capital. The Portfolio is diversified as defined under the
Investment Company Act of 1940. The Fund was incorporated in the State of Maryland on November 17, 1987, as an
open-end series investment company. The Portfolio acquired the assets and liabilities of AB Value Portfolio (the “Acquired
Portfolio”), a reorganization that was effective at the close of business April 26, 2019 (the “Reorganization”). The
Reorganization was approved by the Fund’s Board of Directors pursuant to a Plan of Acquisition and Liquidation (the
“Reorganization Agreement”) (see Note J for additional information). The Fund offers eleven separately managed pools of
assets which have differing investment objectives and policies. The Portfolio offers Class A and Class B shares. Both classes
of shares have identical voting, dividend, liquidating and other rights, except that Class B shares bear a distribution expense
and have exclusive voting rights with respect to the Class B distribution plan.

The Portfolio offers and sells its shares only to separate accounts of certain life insurance companies for the purpose of fund-
ing variable annuity contracts and variable life insurance policies. Sales are made without a sales charge at the Portfolio’s net
asset value per share.

The financial statements have been prepared in conformity with U.S. generally accepted accounting principles (“U.S.
GAAP”) which require management to make certain estimates and assumptions that affect the reported amounts of assets
and liabilities in the financial statements and amounts of income and expenses during the reporting period. Actual results
could differ from those estimates. The Portfolio is an investment company under U.S. GAAP and follows the accounting and
reporting guidance applicable to investment companies. The following is a summary of significant accounting policies fol-
lowed by the Portfolio.

1. Security Valuation

Portfolio securities are valued at their current market value determined on the basis of market quotations or, if market quota-
tions are not readily available or are deemed unreliable, at “fair value” as determined in accordance with procedures estab-
lished by and under the general supervision of the Fund’s Board of Directors (the “Board”).

In general, the market values of securities which are readily available and deemed reliable are determined as follows: secu-
rities listed on a national securities exchange (other than securities listed on the NASDAQ Stock Market, Inc.
(“NASDAQ”)) or on a foreign securities exchange are valued at the last sale price at the close of the exchange or foreign
securities exchange. If there has been no sale on such day, the securities are valued at the last traded price from the previous
day. Securities listed on more than one exchange are valued by reference to the principal exchange on which the securities
are traded; securities listed only on NASDAQ are valued in accordance with the NASDAQ Official Closing Price; listed or
over the counter (“OTC”) market put or call options are valued at the mid level between the current bid and ask prices. If
either a current bid or current ask price is unavailable, the Adviser will have discretion to determine the best valuation (e.g.,
last trade price in the case of listed options); open futures are valued using the closing settlement price or, in the absence of
such a price, the most recent quoted bid price. If there are no quotations available for the day of valuation, the last available
closing settlement price is used; U.S. Government securities and any other debt instruments having 60 days or less remaining
until maturity are generally valued at market by an independent pricing vendor, if a market price is available. If a market
price is not available, the securities are valued at amortized cost. This methodology is commonly used for short term secu-
rities that have an original maturity of 60 days or less, as well as short term securities that had an original term to maturity
that exceeded 60 days. In instances when amortized cost is utilized, the Valuation Committee (the “Committee”) must rea-
sonably conclude that the utilization of amortized cost is approximately the same as the fair value of the security. Such fac-
tors the Committee will consider include, but are not limited to, an impairment of the creditworthiness of the issuer or
material changes in interest rates. Fixed-income securities, including mortgage-backed and asset-backed securities, may be
valued on the basis of prices provided by a pricing service or at a price obtained from one or more of the major broker-
dealers. In cases where broker-dealer quotes are obtained, the Adviser may establish procedures whereby changes in market
yields or spreads are used to adjust, on a daily basis, a recently obtained quoted price on a security. Swaps and other
derivatives are valued daily, primarily using independent pricing services, independent pricing models using market inputs,
as well as third party broker-dealers or counterparties. Open end mutual funds are valued at the closing net asset value per
share, while exchange traded funds are valued at the closing market price per share.

Securities for which market quotations are not readily available (including restricted securities) or are deemed unreliable are
valued at fair value as deemed appropriate by the Adviser. Factors considered in making this determination may include, but
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AB Variable Products Series Fund
I
are not limited to, information obtained by contacting the issuer, analysts, analysis of the issuer’s financial statements or
other available documents. In addition, the Portfolio may use fair value pricing for securities primarily traded in non-U.S.
markets because most foreign markets close well before the Portfolio values its securities at 4:00 p.m., Eastern Time. The
earlier close of these foreign markets gives rise to the possibility that significant events, including broad market moves, may
have occurred in the interim and may materially affect the value of those securities. To account for this, the Portfolio gen-
erally values many of its foreign equity securities using fair value prices based on third party vendor modeling tools to the
extent available.

2. Fair Value Measurements

In accordance with U.S. GAAP regarding fair value measurements, fair value is defined as the price that the Portfolio would
receive to sell an asset or pay to transfer a liability in an orderly transaction between market participants at the measurement
date. U.S. GAAP establishes a framework for measuring fair value, and a three-level hierarchy for fair value measurements
based upon the transparency of inputs to the valuation of an asset or liability (including those valued based on their market
values as described in Note A.1 above). Inputs may be observable or unobservable and refer broadly to the assumptions that
market participants would use in pricing the asset or liability. Observable inputs reflect the assumptions market participants
would use in pricing the asset or liability based on market data obtained from sources independent of the Portfolio.
Unobservable inputs reflect the Portfolio’s own assumptions about the assumptions that market participants would use in
pricing the asset or liability based on the best information available in the circumstances. Each investment is assigned a level
based upon the observability of the inputs which are significant to the overall valuation. The three-tier hierarchy of inputs is
summarized below.

e Level 1—quoted prices in active markets for identical investments

e Level 2—other significant observable inputs (including quoted prices for similar investments, interest rates,
prepayment speeds, credit risk, etc.)

e Level 3—significant unobservable inputs (including the Portfolio’s own assumptions in determining the fair value of
investments)

Where readily available market prices or relevant bid prices are not available for certain equity investments, such invest-
ments may be valued based on similar publicly traded investments, movements in relevant indices since last available prices
or based upon underlying company fundamentals and comparable company data (such as multiples to earnings or other
multiples to equity). Where an investment is valued using an observable input, such as another publicly traded security, the
investment will be classified as Level 2. If management determines that an adjustment is appropriate based on restrictions on
resale, illiquidity or uncertainty, and such adjustment is a significant component of the valuation, the investment will be
classified as Level 3. An investment will also be classified as Level 3 where management uses company fundamentals and
other significant inputs to determine the valuation.

The following table summarizes the valuation of the Portfolio’s investments by the above fair value hierarchy levels as of
June 30, 2019:

Level 1 Level 2 Level 3 Total
Investments in Securities:
Assets:
Common StOCKS() ... vovevinieiiiiiiiinns $ 958,311,111 $ 0- $ —0- $ 958311,111
Short-Term Investments ..................oo.... 111,583,333 —0- -0 111,583,333
Total Investments in Securities ................. 1,069,894.,444 —0- —0- 1,069,894,444
Other Financial Instruments(b) .............. —0- —0- —0- —0-
Total ... $1,069,894,444 $ -£0- $ —0-  $1,069,894,444

(a) See Portfolio of Investments for sector classifications.

(b) Other financial instruments are derivative instruments, such as futures, forwards and swaps, which are valued at the unrealized
appreciation/(depreciation) on the instrument. Other financial instruments may also include swaps with upfront premiums, options
written and swaptions written which are valued at market value.
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3. Currency Translation

Assets and liabilities denominated in foreign currencies and commitments under forward currency exchange contracts are
translated into U.S. dollars at the mean of the quoted bid and ask prices of such currencies against the U.S. dollar. Purchases
and sales of portfolio securities are translated into U.S. dollars at the rates of exchange prevailing when such securities were
acquired or sold. Income and expenses are translated into U.S. dollars at rates of exchange prevailing when accrued.

Net realized gain or loss on foreign currency transactions represents foreign exchange gains and losses from sales and matur-
ities of foreign fixed income investments, holding of foreign currencies, currency gains or losses realized between the trade
and settlement dates on foreign investment transactions, and the difference between the amounts of dividends, interest and
foreign withholding taxes recorded on the Portfolio’s books and the U.S. dollar equivalent amounts actually received or paid.
Net unrealized currency gains and losses from valuing foreign currency denominated assets and liabilities at period end
exchange rates are reflected as a component of net unrealized appreciation or depreciation of foreign currency denominated
assets and liabilities.

4. Taxes

It is the Portfolio’s policy to meet the requirements of the Internal Revenue Code applicable to regulated investment compa-
nies and to distribute all of its investment company taxable income and net realized gains, if any, to shareholders. Therefore,
no provisions for federal income or excise taxes are required. The Portfolio may be subject to taxes imposed by countries in
which it invests. Such taxes are generally based on income and/or capital gains earned or repatriated. Taxes are accrued and
applied to net investment income, net realized gains and net unrealized appreciation/depreciation as such income and/or
gains are earned.

In accordance with U.S. GAAP requirements regarding accounting for uncertainties in income taxes, management has ana-
lyzed the Portfolio’s tax positions taken or expected to be taken on federal and state income tax returns for all open tax years
(the current and the prior three tax years) and has concluded that no provision for income tax is required in the Portfolio’s
financial statements.

5. Investment Income and Investment Transactions

Dividend income is recorded on the ex-dividend date or as soon as the Portfolio is informed of the dividend. Interest income
is accrued daily. Investment transactions are accounted for on the date the securities are purchased or sold. Investment gains
or losses are determined on the identified cost basis. The Portfolio amortizes premiums and accretes discounts as adjust-
ments to interest income.

6. Class Allocations

All income earned and expenses incurred by the Portfolio are borne on a pro-rata basis by each outstanding class of shares,
based on the proportionate interest in the Portfolio represented by the net assets of such class, except for class specific
expenses which are allocated to the respective class. Expenses of the Fund are charged proportionately to each portfolio or
based on other appropriate methods. Realized and unrealized gains and losses are allocated among the various share classes
based on respective net assets.

7. Dividends and Distributions

Dividends and distributions to shareholders, if any, are recorded on the ex-dividend date. Income dividends and capital gains
distributions are determined in accordance with federal tax regulations and may differ from those determined in accordance
with U.S. GAAP. To the extent these differences are permanent, such amounts are reclassified within the capital accounts
based on their federal tax basis treatment; temporary differences do not require such reclassification.

NOTE B: Advisory Fee and Other Transactions with Affiliates

Under the terms of the investment advisory agreement, the Portfolio pays the Adviser an advisory fee at an annual rate of
.55% of the first $2.5 billion, .45% of the next $2.5 billion and .40% in excess of $5 billion, of the Portfolio’s average daily
net assets. The fee is accrued daily and paid monthly.

During the second quarter of 2018, AXA S.A. (“AXA”) completed the sale of a minority stake in AXA Equitable Holdings,
Inc. (“AXA Equitable”), through an initial public offering. AXA Equitable is the holding company for a diverse group of
financial services companies, including an approximately 63.7% economic interest in the Adviser and a 100% interest in
AllianceBernstein Corporation, the general partner of the Adviser. Since the initial sale, AXA has completed additional
offerings, most recently during the second quarter of 2019. As a result, AXA owned 40.1% of the outstanding common
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I
stock of AXA Equitable as of June 30, 2019. As part of the latest offering, the underwriters exercised their over-allotment
option resulting in AXA owning 38.9% of EQH as of July 8, 2019. AXA has announced its intention to sell its entire
remaining interest in AXA Equitable over time, subject to market conditions and other factors (the “Plan”). AXA is under no
obligation to do so and retains the sole discretion to determine the timing of any future sales of shares of AXA Equitable
common stock.

It is anticipated that one or more of the transactions contemplated by the Plan may ultimately result in the indirect transfer of
a “controlling block™ of voting securities of the Adviser (a “Change of Control Event”) and therefore may be deemed an
“assignment” causing a termination of the Portfolio’s current investment advisory agreement. In order to ensure that the
existing investment advisory services could continue uninterrupted, at meetings held in late July through early August 2018,
the Boards of Directors/Trustees (each a “Board” and collectively, the “Boards”) approved new investment advisory agree-
ments with the Adviser, in connection with the Plan. The Boards also agreed to call and hold a joint meeting of shareholders
on October 11, 2018, for shareholders of the Portfolio to (1) approve the new investment advisory agreement with the
Adviser that would be effective after the first Change of Control Event and (2) approve any future advisory agreement
approved by the Board and that has terms not materially different from the current agreement, in the event there are sub-
sequent Change of Control Events arising from completion of the Plan that terminate the advisory agreement after the first
Change of Control Event. Approval of a future advisory agreement means that shareholders may not have another oppor-
tunity to vote on a new agreement with the Adviser even upon a change of control, as long as no single person or group of
persons acting together gains “control” (as defined in the 1940 Act) of AXA Equitable.

At the October 11, 2018 meeting, shareholders approved the new and future investment advisory agreements.

Pursuant to the investment advisory agreement, the Portfolio may reimburse the Adviser for certain legal and accounting
services provided to the Portfolio by the Adviser. For the six months ended June 30, 2019, the reimbursement for such serv-
ices amounted to $35,132.

The Portfolio compensates AllianceBernstein Investor Services, Inc. (“ABIS”), a wholly-owned subsidiary of the Adviser,
under a Transfer Agency Agreement for providing personnel and facilities to perform transfer agency services for the
Portfolio. Such compensation retained by ABIS amounted to $673 for the six months ended June 30, 2019.

The Portfolio may invest in AB Government Money Market Portfolio (the “Government Money Market Portfolio”) which
has a contractual annual advisory fee rate of .20% of the portfolio’s average daily net assets and bears its own expenses.
Effective August 1, 2018, the Adviser has contractually agreed to waive .10% of the advisory fee of Government Money
Market Portfolio (resulting in a net advisory fee of .10%) until August 31, 2020. In connection with the investment by the
Portfolio in Government Money Market Portfolio, the Adviser has contractually agreed to waive its advisory fee from the
Portfolio in an amount equal to the Portfolio’s pro rata share of the effective advisory fee of Government Money Market
Portfolio, as borne indirectly by the Portfolio as an acquired fund fee and expense. For the six months ended June 30, 2019,
such waiver amounted to $55,582.

A summary of the Portfolio’s transactions in AB mutual funds for the six months ended June 30, 2019 is as follows:
Market Value  Purchases Sales Market Value Dividend

12/31/18 at Cost Proceeds 6/30/19 Income
Fund (000) (000) (000) (000) (000)
Government Money Market Portfolio........................ $64,547  $224886 $177,850  $111,583  $1,307
Government Money Market Portfolio® ...................... 0 52,278 52,278 0 49
Total ..o $111,583  $1,356

* Investments of cash collateral for securities lending transactions (see Note E).

Brokerage commissions paid on investment transactions for the six months ended June 30, 2019 amounted to $165,356, of
which $0 and $0, respectively, was paid to Sanford C. Bernstein & Co. LLC and Sanford C. Bernstein Limited, affiliates of
the Adviser.

NOTE C: Distribution Plan
The Portfolio has adopted a Distribution Plan (the “Plan”) for Class B shares pursuant to Rule 12b-1 under the Investment
Company Act of 1940. Under the Plan, the Portfolio pays distribution and servicing fees to AllianceBernstein Investments,
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Inc. (the “Distributor”), a wholly-owned subsidiary of the Adviser, at an annual rate of up to .50% of the Portfolio’s average
daily net assets attributable to Class B shares. The fees are accrued daily and paid monthly. The Board currently limits
payments under the Plan to .25% of the Portfolio’s average daily net assets attributable to Class B shares. The Plan provides
that the Distributor will use such payments in their entirety for distribution assistance and promotional activities.

The Portfolio is not obligated under the Plan to pay any distribution and servicing fees in excess of the amounts set forth
above. The purpose of the payments to the Distributor under the Plan is to compensate the Distributor for its distribution
services with respect to the sale of the Portfolio’s Class B shares. Since the Distributor’s compensation is not directly tied to
its expenses, the amount of compensation received by it under the Plan during any year may be more or less than its actual
expenses. For this reason, the Plan is characterized by the staff of the Securities and Exchange Commission as being of the
“compensation” variety.

In the event that the Plan is terminated or not continued, no distribution or servicing fees (other than current amounts accrued
but not yet paid) would be owed by the Portfolio to the Distributor.

The Plan also provides that the Adviser may use its own resources to finance the distribution of the Portfolio’s shares.

NOTE D: Investment Transactions
Purchases and sales of investment securities (excluding short-term investments) for the six months ended June 30, 2019
were as follows:

Purchases Sales

Investment securities (excluding U.S. government SeCUrities) ..............o.veeeeuiieenenn.. $369,481,845 $372,723,207
U.S. ZOVEIMMENE SECUITLICS ... e .ue ettt ettt ettt et e ettt et e ee e eaees —0- —0-

The cost of investments for federal income tax purposes was substantially the same as the cost for financial reporting pur-
poses. Accordingly, gross unrealized appreciation and unrealized depreciation are as follows:

Gross unrealized aPPreCIAtION . ... ...ttt $126,051,207
Gross unrealized depreCiation .. ...........o.eutieti e (12,166,758)
Net unrealized apPreCiation ..............couoiuiintint i $113,884,449

1. Derivative Financial Instruments

The Portfolio may use derivatives in an effort to earn income and enhance returns, to replace more traditional direct invest-
ments, to obtain exposure to otherwise inaccessible markets (collectively, “investment purposes”), or to hedge or adjust the
risk profile of its portfolio.

The Portfolio did not engage in derivatives transactions for the six months ended June 30, 2019.

2. Currency Transactions

The Portfolio may invest in non-U.S. Dollar-denominated securities on a currency hedged or unhedged basis. The Portfolio
may seek investment opportunities by taking long or short positions in currencies through the use of currency-related
derivatives, including forward currency exchange contracts, futures and options on futures, swaps, and other options. The
Portfolio may enter into transactions for investment opportunities when it anticipates that a foreign currency will appreciate
or depreciate in value but securities denominated in that currency are not held by the Portfolio and do not present attractive
investment opportunities. Such transactions may also be used when the Adviser believes that it may be more efficient than a
direct investment in a foreign currency-denominated security. The Portfolio may also conduct currency exchange contracts
on a spot basis (i.e., for cash at the spot rate prevailing in the currency exchange market for buying or selling currencies).

NOTE E: Securities Lending

The Portfolio may enter into securities lending transactions. Under the Portfolio’s securities lending program, all loans of
securities will be collateralized continually by cash collateral and/or non-cash collateral. Non-cash collateral will include
only securities issued or guaranteed by the U.S. government or its agencies or instrumentalities. The Portfolio cannot sell or
repledge any non-cash collateral, and accordingly will not be reflected in the portfolio of investments. If a loan is collateral-
ized by cash, the Portfolio will be compensated for the loan from a portion of the net return from the income earned on cash
collateral after a rebate is paid to the borrower (in some cases, this rebate may be a “negative rebate” or fee paid by the bor-
rower to the Portfolio in connection with the loan), and payments are made for fees of the securities lending agent and for
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certain other administrative expenses. If the Portfolio receives non-cash collateral, the Portfolio will receive a fee from the
borrower generally equal to a negotiated percentage of the market value of the loaned securities. The Portfolio will have the
right to call a loan and obtain the securities loaned at any time on notice to the borrower within the normal and customary
settlement time for the securities. While the securities are on loan, the borrower is obligated to pay the Portfolio amounts
equal to any income or other distributions from the securities. The Portfolio will not be able to exercise voting rights with
respect to any securities during the existence of a loan, but will have the right to regain ownership of loaned securities in
order to exercise voting or other ownership rights. The lending agent has agreed to indemnify the Portfolio in the case of
default of any securities borrower. Collateral received and securities loaned are marked to market daily to ensure that the
securities loaned are secured by collateral. The lending agent currently invests the cash collateral received in Government
Money Market Portfolio, an eligible money market vehicle, in accordance with the investment restrictions of the Portfolio,
and as approved by the Board. The collateral received on securities loaned is recorded as an asset as well as a corresponding
liability in the statement of assets and liabilities. The collateral will be adjusted the next business day to maintain the required
collateral amount. The amounts of securities lending income from the borrowers and Government Money Market Portfolio
are reflected in the statement of operations. When the Portfolio earns net securities lending income from Government Money
Market Portfolio, the income is inclusive of a rebate expense paid to the borrower. In connection with the cash collateral
investment by the Portfolio in Government Money Market Portfolio, the Adviser has agreed to waive a portion of the
Portfolio’s share of the advisory fees of Government Money Market Portfolio, as borne indirectly by the Portfolio as an
acquired fund fee and expense. When the Portfolio lends securities, its investment performance will continue to reflect
changes in the value of the securities loaned. A principal risk of lending portfolio securities is that the borrower may fail to
return the loaned securities upon termination of the loan and that the collateral will not be sufficient to replace the loaned
securities.

A summary of the Portfolio’s transactions surrounding securities lending for the six months ended June 30, 2019 is as
follows:

Government Money Market

Market Value of Market Value of Portfolio
Securities Non-Cash Income from Income Adpvisory Fee
on Loan* Cash Collateral* Collateral* Borrowers Earned Waived
$60,948,331 $0 $61,017,134 $0 $48,693 $1,006

*  As of June 30, 2019.
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NOTE F: Capital Stock
Each class consists of 500,000,000 authorized shares. Transactions in capital shares for each class were as follows:

SHARES AMOUNT

Six Months Ended  Year Ended Six Months Ended Year Ended
June 30,2019 December 31, June 30,2019 December 31,
(unaudited) 2018 (unaudited) 2018
Class A
Shares sold ..........ooviiiiiiiiii 304,255 577,389 $ 9259562 $ 18,280,433
Shares issued in reinvestment of dividends and
diStribUtioNS .....oeee e —0- 587,297 —0- 18,264,931
Shares issued in connection with the
Reorganization ............ccoovviiiiiiiiinannn.. 34,530 —0- 1,088,086 —0-
Sharesredeemed ... (489,557) (1,146,686) (14,825,709) (36,663,199)
Net increase (decrease) ..............ccoovvveeeinnn.... (150,772) 18,000 $ (4.478,061) $  (117,835)
Class B
Shares sold ...........cooiiiiiiii 994,686 1,754,622 $29,715,891  $ 54,964,533
Shares issued in reinvestment of dividends and
diStributions .........c.eoeiiiiiiiiiii i —0- 3,426,174 —0- 104,977,978
Share issued in connection with the
Reorganization ..o, 1,788,938 —0- 55,438,527 —0-
Shares redeemed ............ccoviiiiiiiiiiiiiins (1,953,317) (4,484,525) (58,849,159)  (142,328,469)
NELINCTEASE « v e etee et e e e eiee e aaanns 830,307 696,271 $ 26,305,259 $ 17,614,042

At June 30, 2019, certain shareholders of the Portfolio owned 58% in aggregate of the Portfolio’s outstanding shares. Sig-
nificant transactions by such shareholders, if any, may impact the Portfolio’s performance.

NOTE G: Risks Involved in Investing in the Portfolio

Foreign (Non-U.S.) Risk—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 or dispose of due to adverse market,
economic, political, regulatory or other factors.

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

Derivatives Risk—The Portfolio may enter into derivative transactions such as forwards, options, futures and swaps.
Derivatives may be illiquid, difficult to price, and leveraged so that small changes may produce disproportionate losses for
the Portfolio, and subject to counterparty risk to a greater degree than more traditional investments. Derivatives may result in
significant losses, including losses that are far greater than the value of the derivatives reflected on the statement of assets
and liabilities.

Industry/Sector Risk—Investments in a particular industry or group of related industries may have more risk because market
or economic factors affecting that industry could have a significant effect on the value of the Portfolio’s investments.

Indemnification Risk—In the ordinary course of business, the Portfolio enters into contracts that contain a variety of
indemnifications. The Portfolio’s maximum exposure under these arrangements is unknown. However, the Portfolio has not
had prior claims or losses pursuant to these indemnification provisions and expects the risk of loss thereunder to be remote.
Therefore, the Portfolio has not accrued any liability in connection with these indemnification provisions.

NOTE H: Joint Credit Facility

A number of open-end mutual funds managed by the Adviser, including the Portfolio, participate in a $325 million revolving
credit facility (the “Facility”) intended to provide short-term financing, if necessary, subject to certain restrictions in con-
nection with abnormal redemption activity. Commitment fees related to the Facility are paid by the participating funds and
are included in miscellaneous expenses in the statement of operations. The Portfolio did not utilize the Facility during the six
months ended June 30, 2019.
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NOTE I: Distributions to Shareholders
The tax character of distributions to be paid for the year ending December 31, 2019 will be determined at the end of the cur-
rent fiscal year. The tax character of distributions paid during the fiscal years ended December 31, 2018 and December 31,
2017 were as follows:

2018 2017
Distributions paid from:
Ordinary INCOMIC . . ... e ettt $ 37,164,764 $ 21,981,056
Net long-term capital ZAINS . ... ...veueentite e 86,078,144 83,069,911
Total taxable distributions Paid . ..........o.ovueeneiet it $123,242908 $105,050,967

As of December 31, 2018, the components of accumulated earnings/(deficit) on a tax basis were as follows:

Undistributed ordinary MCOME .. .. ... ...ttt ettt ettt ettt et e e e eeeae s $ 32,356,686
Undistributed capital GAINS .........o.onii e e 90,755,752
Unrealized appreciation/(dePreCiation) ............e..eueneentee ettt e e et e e e aeeeanaens 5,482,432(a)
Total accumulated earningS/(dEfiCit) ........oouueeniii e $128,594,870

(a) The difference between book-basis and tax-basis unrealized appreciation/(depreciation) is attributable primarily to the tax deferral of
losses on wash sales.

For tax purposes, net realized capital losses may be carried over to offset future capital gains, if any. Funds are permitted to
carry forward capital losses for an indefinite period, and such losses will retain their character as either short-term or long-
term capital losses. As of December 31, 2018, the Portfolio did not have any capital loss carryforwards.

NOTE J: Merger and Reorganization

At a meeting held on November 6-8, 2018, the Board of the Fund approved the acquisition of the assets and assumption of
the liabilities of the Acquired Portfolio by the Portfolio, each a series of the Fund. The Reorganization was completed at the
close of business April 26, 2019. Pursuant to the Reorganization, the assets and liabilities of the Acquired Portfolio shares
were transferred in exchange for the shares of the same class of the Portfolio, in a tax-free exchange as follows:

Shares Aggregate
Shares outstanding Aggregate net assets
outstanding immediately net assets immediately
before the after the before the after the
Reorganization Reorganization Reorganization Reorganization
The Acquired Portfolio .................... 3,830,499 —0- $ 56,526,613+ $ —0-
The Portfolio ...........coceoeiiiiiin. 32,453,079 34,276,547 $ 1,008,129,745++ $ 1,064,656,358

+ Includes distributions in excess of net investment income of $9,338, accumulated realized gain on investments of $4,555,184 and
unrealized appreciation on investments of $1,082,388, with a fair value of $49,044,206 and identified cost of $47,961,818.

++ Includes undistributed net investment income of $15,078,001, accumulated realized gain on investments of $114,156,821 and unreal-
ized appreciation on investments of $119,935,920, with a fair value of $1,011,419,058 and identified cost of $891,483,138.

Assuming the acquisition of the Acquired Portfolio had been completed on January 1, 2019, the Portfolio’s pro forma results
of operations for the six months ended June 30, 2019, are as follows:

NEt INVESIMENT INCOINE .. vvvuee ettt ettt ettt ettt e e et ettt ettt e e e e e e e ettt e e e e e e e anas $ 6,249,900
Net realized and unrealized gain ON INVESTMENES ... .. euutetttitt ettt et eaee e 127,100,702
Net increase in net assets resulting from OPErations . .............o.eeutertirtirnt et $ 133,350,602

Because the combined investment portfolios have been managed as a single integrated portfolio since the acquisition was
completed, it is not practicable to separate the amounts of revenue and earnings of the Portfolio that have been included in
the Portfolio’s Statement of Operations since April 26, 2019.

For financial reporting purposes, assets received and shares issued by the Portfolio were recorded at fair value; however, the
cost basis of the investments received from the Acquired Portfolio was carried forward to align ongoing reporting of the
Portfolio’s realized and unrealized gains and losses with amounts distributable to shareholders for tax purposes.
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NOTE K: Recent Accounting Pronouncements

In August 2018, the Financial Accounting Standards Board issued an Accounting Standards Update, ASU 2018-13, Fair
Value Measurement (Topic 820), Disclosure Framework - Changes to the Disclosure Requirements for Fair Value
Measurement which removes, modifies and adds disclosures to Topic 820. The amendments in this ASU 2018-13 (“ASU”)
apply to all entities that are required, under existing U.S. GAAP, to make disclosures about recurring or nonrecurring fair
value measurements. The amendments in this ASU are effective for all entities for fiscal years, and interim periods within
those fiscal years, beginning after December 15, 2019. Management has evaluated the impact of the amendments and elected
to early adopt the ASU. The adoption of this ASU did not have a material impact on the disclosure and presentation of the
financial statements of the Portfolio.

NOTE L: Subsequent Events

Management has evaluated subsequent events for possible recognition or disclosure in the financial statements through the
date the financial statements are issued. Management has determined that there are no material events that would require
disclosure in the Portfolio’s financial statements through this date.
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AB Variable Products Series Fund

Selected Data For A Share Of Capital Stock Outstanding Throughout Each Period

CLASS A

Six Months
Jun]i‘ggfgmg Year Ended December 31,
(unaudited) 2018 2017 2016 2015 2014

Net asset value, beginning of period ..... $27.78 $33.35 $31.21 $30.12 $30.04 $27.80
Income From Investment Operations
Net investment income (a) ............... 22(b) 41(b) .31(b) A3(b)t 37 40
Net realized and unrealized gain (loss)

on investment transactions ............ 371 (1.84) 5.21 2.84 14 223
Contributions from Affiliates ............ —0- —0- .00(c) —0- —0- —0-
Net increase (decrease) in net asset value

from operations........................ 393 (1.43) 5.52 327 Sl 2.63
Less: Dividends and Distributions
Dividends from net investment

INCOME ...ttt et eieeeaeans —0- (.34) (.49) (.32) (43) (.39)
Distributions from net realized gain on

investment transactions ............... —0- (3.80) (2.89) (1.86) —0- —0-
Total dividends and distributions ........ —0- (4.14) (3.38) (2.18) (43) (39)
Net asset value, end of period ............ $31.71 $27.78 $33.35 $31.21 $30.12 $30.04
Total Return
Total investment return based on net

asset value (d)* ...l 14.15% (5.61)% 18.93% 11.30% 1.70% 9.54%
Ratios/Supplemental Data
Net assets, end of period

(000’s omitted) .......ceevnviennnnnnn.. $147290  $133,188  $159,324  $155924  $150,801  $168,135
Ratio to average net assets of:

Expenses, net of waivers/

reimbursements (€)% ............... .59%" .59% .60% 61% .60% .60%
Expenses, before waivers/
reimbursements (€)% ............... .60%" .60% .60% 61% .60% .60%

Net investment income ................. 1.45%()N  1.28%(b) 97%(Db) 1.46%Db)T 1.21% 1.39%
Portfolio turnoverrate .................... 41% 96% 85% 101% 73% 51%
1 Expense ratios exclude the estimated acquired fund fees of the affiliated/unaffiliated underlying

portfolios .........cceviiiiiiiiiiinn.. .01%" 01% 0% 0% 0% 0%

See footnote summary on page 19.
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AB Variable Products Series Fund

Selected Data For A Share Of Capital Stock Outstanding Throughout Each Period

Six Months
Junfg?]f(;019 Year Ended December 31,
(unaudited) 2018 2017 2016 2015 2014

Net asset value, beginning of period ..... $27.34 $32.88 $30.82 $29.78 $29.71 $27.49
Income From Investment Operations
Net investment income (@) ............... 18(b) .33(b) .23(b) .36(b)T 29 32
Net realized and unrealized gain (loss)

on investment transactions ............ 3.66 (1.81) 5.14 2.79 14 222
Contributions from Affiliates ............ —0- —0- .00(c) —0- —0- —0-
Net increase (decrease) in net asset value

from operations........................ 3.84 (1.48) 5.37 3.15 43 2.54
Less: Dividends and Distributions
Dividends from net investment

INCOME ...ttt e e —0- (.26) (42) (.25) (.36) (.32)
Distributions from net realized gain on

investment transactions ............... —0- (3.80) (2.89) (1.86) —0- —0-
Total dividends and distributions ........ —0- (4.06) (3.31) (2.11) (.36) (32)
Net asset value, end of period............. $31.18 $27.34 $32.88 $30.82 $29.78 $29.71
Total Return
Total investment return based on net

asset value (d)* ............ooeiininns 14.04% (5.84)% 18.59% 11.07% 1.43% 9.29%
Ratios/Supplemental Data
Net assets, end of period

(000’s omitted) ......vevviiiininnnn $907,282  $772,904  $906,790  $886,006  $646,424  $701,442
Ratio to average net assets of:

Expenses, net of waivers/

reimbursements (€)% ............... 849" .84% .85% .86% .85% .85%
Expenses, before waivers/
reimbursements (€)% ............... .85%" .85% .85% .86% .85% .85%

Net investment income................. 1.20%(b)»  1.03%(b) 12%(D)  1.21%(0b)T .96% 1.14%
Portfolio turnoverrate .................... 41% 96% 85% 101% 73% 51%
% Expense ratios exclude the estimated acquired fund fees of the affiliated/unaffiliated underlying

portfolios .........ceovviiiiiiiiiiint. 01%" 01% 0% 0% 0% 0%

See footnote summary on page 19.
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(a) Based on average shares outstanding.
(b) Net of expenses waived/reimbursed by the Adviser.
(c) Amount is less than $.005.

(d) 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. Total
return does not reflect (i) insurance company’s separate account related expense charges and (ii) the deductions of taxes that a share-
holder would pay on Portfolio distributions or the redemption of Portfolio shares. Total investment return calculated for a period of
less than one year is not annualized.

(e) In connection with the Portfolio’s investments in affiliated underlying portfolios, the Portfolio incurs no direct expenses, but bears
proportionate shares of the fees and expenses (i.e., operating, administrative and investment advisory fees) of the affiliated underlying
portfolios. The Adviser has contractually agreed to waive its fees from the Portfolio in an amount equal to the Portfolio’s pro rata
share of certain acquired fund fees and expenses, and for the six months ended June 30, 2019 and the year ended December 31, 2018,
such waiver amounted to .01% (annualized) and .01%, respectively.

+  For the year ended December 31, 2016, the amount includes a refund for overbilling of prior years’ custody out of pocket fees as follows:

Net Investment Net Investment Total
Income Per Share Income Ratio Return
$.002 01% .01%

* Includes the impact of proceeds received and credited to the Portfolio resulting from class action settlements, which enhanced the
Portfolio’s performance for the six months ended June 30, 2019 and years ended December 31, 2018, December 31, 2017,
December 31, 2016, December 31, 2015 and December 31, 2014 by .13%, .02%, .68%, .03%, .14% and .11%, respectively.

Includes the impact of a reimbursement from the Adviser as a result of an error made by the Adviser in processing a claim for class
action settlement, which enhanced the Portfolio’s performance for the year ended December 31, 2017 by .01%.

A Annualized.

See notes to financial statements.
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INFORMATION REGARDING THE REVIEW AND APPROVAL OF THE FUND’S PROPOSED NEW ADVISORY AGREEMENTS AND
INTERIM ADVISORY AGREEMENT IN THE CONTEXT OF POTENTIAL ASSIGNMENTS

As described in more detail in the Proxy Statement for AB Variable Products Series Fund, Inc. (the “Company”) dated
August 20, 2018, the Board of the Company, at a meeting held on July 31-August 2, 2018, approved new advisory agree-
ments with the Adviser (the “Proposed Agreements”) in respect of each fund organized as a series of the Company (the
“Funds”), including AB Growth and Income Portfolio (the “Fund”), in connection with the planned disposition by AXA
S.A. of its remaining shares of AXA Equitable Holdings, Inc. (the indirect holder of a majority of the partnership interests in
the Adviser and the indirect parent of AllianceBernstein Corporation, the general partner of the Adviser) in one or more
transactions and the related potential for one or more “assignments’ (within the meaning of section 2(a)(4) of the Investment
Company Act) of the advisory agreements for the Company in respect of the Funds, including the Fund, resulting in the
automatic termination of such advisory agreements.

At the same meeting, the Board also considered and approved an interim advisory agreement with the Adviser (the “Interim
Advisory Agreement”) for the Company in respect of the Funds, including the Fund, to be effective only in the event that
stockholder approval of the Proposed Agreements had not been obtained as of the date of one or more transactions resulting in
an “assignment” of the Adviser’s advisory agreements, resulting in the automatic termination of such advisory agreements.

The shareholders of the Fund subsequently approved the Proposed Agreements at an annual meeting of shareholders called
for the purpose of electing Directors and voting on the Proposed Agreements.

A discussion regarding the basis for the Board’s approvals at the meeting held on July 31-August 2, 2018 is set forth below.

At a meeting of the Board held on July 31-August 2, 2018, the Adviser presented its recommendation that the Board
consider and approve the Proposed Agreement in respect of each Fund. Section 15(c) of the 1940 Act provides that, after an
initial period, a Fund’s Current Agreement will remain in effect only if the Board, including a majority of the Independent
Directors, annually reviews and approves it. The Current Agreement in respect of each Fund had been approved by the
Board within the one-year period prior to approval of the Proposed Agreement in respect of each Fund. In connection with
their approval of the Proposed Agreement in respect of each Fund, the Board considered its conclusions in connection with
its most recent approval of the Current Agreement, in particular in cases where the last approval of the Current Agreement in
respect of a Fund was relatively recent, including the Board’s general satisfaction with the nature and quality of services
being provided and, as applicable, in the case of certain Funds, actions taken or to be taken in an effort to improve invest-
ment performance or reduce expense ratios. The Directors also reviewed updated information provided by the Adviser in
respect of each Fund. Also in connection with their approval of the Proposed Agreement, the Board considered a
representation made to them at that time by the Adviser that there were no additional developments not already disclosed to
the Board since its most recent approval of the Current Agreement in respect of a Fund that would be a material consid-
eration to the Board in connection with its consideration of the Proposed Agreement, except for matters disclosed to the
Board by the Adviser. The Directors considered the fact that the Proposed Agreement would have corresponding terms and
conditions identical to those of the Current Agreement with the exception of the effective date and initial term under the
Proposed Agreement.

The Directors considered their knowledge of the nature and quality of the services provided by the Adviser to each Fund
gained from their experience as directors or trustees of registered investment companies advised by the Adviser, their overall
confidence in the Adviser’s integrity and competence they have gained from that experience, the Adviser’s initiative in
identifying and raising potential issues with the Directors and its responsiveness, frankness and attention to concerns raised
by the Directors in the past, including the Adviser’s willingness to consider and implement organizational and operational
changes designed to improve investment results and the services provided to the Funds. The Directors noted that they have
four regular meetings each year, at each of which they review extensive materials and information from the Adviser, includ-
ing information on the investment performance of each Fund.

The Directors also considered all factors they believed relevant, including the specific matters discussed below. During the
course of their deliberations, the Directors evaluated, among other things, the reasonableness of the management fees of the
Funds they oversee. The Directors did not identify any particular information that was all-important or controlling, and
different Directors may have attributed different weights to the various factors. The Directors determined that the selection of
the Adviser to manage the Funds, and the overall arrangements between the Funds and the Adviser, as provided in the Pro-
posed Agreement, including the management fees, were fair and reasonable in light of the services performed under the
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Current Agreement and to be performed under the Proposed Agreement, expenses incurred and to be incurred and such
other matters as the Directors considered relevant in the exercise of their business judgment. The material factors and con-
clusions that formed the basis for the Directors’ determinations included the following:

Nature, Extent and Quality of Services Provided

The Directors considered the scope and quality of services to be provided by the Adviser under the Proposed Agreement,
including the quality of the investment research capabilities of the Adviser and the other resources it has dedicated to per-
forming services for the Funds. They also considered the information that had been provided to them by the Adviser
concerning the anticipated implementation of the Plan and the Adviser’s representation that it did not anticipate that such
implementation would affect the management or structure of the Adviser, have a material adverse effect on the Adviser, or
adversely affect the quality of the services provided to the Funds by the Adviser and its affiliates. The Directors noted that
the Adviser from time to time reviews each Fund’s investment strategies and from time to time proposes changes intended to
improve the Fund’s relative or absolute performance for the Directors’ consideration. They also noted the professional
experience and qualifications of each Fund’s portfolio management team and other senior personnel of the Adviser. The
Directors also considered that the Proposed Agreement, similar to the Current Agreement, provides that the Funds will
reimburse the Adviser for the cost to it of providing certain clerical, accounting, administrative and other services to the
Funds by employees of the Adviser or its affiliates. Requests for these reimbursements are made on a quarterly basis and
subject to approval by the Directors. The Directors noted that the Adviser did not request any reimbursements from certain
Funds in the Fund’s latest fiscal year reviewed. The Directors noted that the methodology to be used to determine the
reimbursement amounts had been reviewed by an independent consultant retained by the Funds’ former Senior Officer/
Independent Compliance Officer. The quality of administrative and other services, including the Adviser’s role in coordinat-
ing the activities of the Funds’ other service providers, also was considered. The Directors concluded that, overall, they were
satisfied with the nature, extent and quality of services to be provided to the Funds under the Proposed Agreement.

Costs of Services to be Provided and Profitability

The Directors reviewed a schedule of the revenues and expenses and related notes indicating the profitability of each Fund to
the Adviser for calendar years 2016 and 2017, as applicable, that had been prepared with an expense allocation methodology
arrived at in consultation with an independent consultant retained by the Funds’ former Senior Officer/Independent Com-
pliance Officer. The Directors noted the assumptions and methods of allocation used by the Adviser in preparing fund-
specific profitability data and understood that there are a number of potentially acceptable allocation methodologies for
information of this type. The Directors noted that the profitability information reflected all revenues and expenses of the
Adviser’s relationship with a Fund, including those relating to its subsidiaries that provide transfer agency, distribution and
brokerage services to the Fund, as applicable. The Directors recognized that it is difficult to make comparisons of the profit-
ability of the Proposed Agreement with the profitability of fund advisory contracts for unaffiliated funds because com-
parative information is not generally publicly available and is affected by numerous factors. The Directors focused on the
profitability of the Adviser’s relationship with each Fund before taxes and distribution expenses. The Directors noted that
certain Funds were not profitable to the Adviser in one or more periods reviewed. The Directors concluded that the
Adviser’s level of profitability from its relationship with the other Funds was not unreasonable.

Fall-Out Benefits

The Directors considered the other benefits to the Adviser and its affiliates from their relationships with the Funds, including,
but not limited to, as applicable, benefits relating to soft dollar arrangements (whereby investment advisers receive brokerage
and research services from brokers that execute agency transactions for their clients) in the case of certain Funds; 12b-1 fees
and sales charges received by the principal underwriter (which is a wholly owned subsidiary of the Adviser) in respect of the
Class B shares of the Funds; brokerage commissions paid by certain Funds to brokers affiliated with the Adviser; and trans-
fer agency fees paid by the Funds to a wholly owned subsidiary of the Adviser. The Directors recognized that the Adviser’s
profitability would be somewhat lower, and that a Fund’s unprofitability to the Adviser would be exacerbated, without these
benefits. The Directors understood that the Adviser also might derive reputational and other benefits from its association
with the Funds.

Investment Results

In addition to the information reviewed by the Directors in connection with the Board meeting at which the Proposed
Agreement was approved, the Directors receive detailed performance information for the Funds at each regular Board
meeting during the year.
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The Board’s consideration of the Proposed Agreement was informed by their most recent approval of the Current Agree-
ment, and, in the case of certain Funds, their discussion with the Adviser of the reasons for those Funds’ underperformance
in certain periods. The Directors also reviewed updated performance information and, in some cases, discussed with the
Adviser the reasons for changes in performance or continued underperformance. On the basis of this review, the Directors
concluded that each Fund’s investment performance was acceptable.

Management Fees and Other Expenses

The Directors considered the management fee rate payable by each Fund to the Adviser and information prepared by an
independent service provider (the “15(c) provider”) concerning management fee rates payable by other funds in the same
category as the Fund. The Directors recognized that it is difficult to make comparisons of management fees because there are
variations in the services that are included in the fees paid by other funds. The Directors compared each Fund’s contractual
management fee rate with a peer group median, and where applicable, took into account the impact on the management fee
rate of the administrative expense reimbursement paid to the Adviser in the latest fiscal year.

The Directors also considered the Adviser’s fee schedule for other clients pursuing a similar investment style to each Fund. For
this purpose, they reviewed the relevant advisory fee information from the Adviser’s Form ADV and in a report from the
Funds’ Senior Analyst and noted the differences between a Fund’s fee schedule, on the one hand, and the Adviser’s institutional
fee schedule and the schedule of fees charged by the Adviser to any offshore funds and for services to any sub-advised funds
pursuing a similar investment strategy as the Fund, on the other, as applicable. The Directors noted that the Adviser may, in
some cases, agree to fee rates with large institutional clients that are lower than those reviewed by the Directors and that they
had previously discussed with the Adviser its policies in respect of such arrangements. The Adviser also informed the Directors
that, in the case of certain Funds, there were no institutional products managed by the Adviser that have a substantially similar
investment style. The Directors also discussed these matters with their independent fee consultant.

The Adviser reviewed with the Directors the significantly greater scope of the services it provides to each Fund relative to
institutional, offshore fund and sub-advised fund clients, as applicable. In this regard, the Adviser noted, among other things,
that, compared to institutional and offshore or sub-advisory accounts, each Fund, as applicable, (i) demands considerably
more portfolio management, research and trading resources due to significantly higher daily cash flows; (ii) has more tax and
regulatory restrictions and compliance obligations; (iii) must prepare and file or distribute regulatory and other communica-
tions about fund operations; and (iv) must provide shareholder servicing to retail investors. The Adviser also reviewed the
greater legal risks presented by the large and changing population of Fund stockholders who may assert claims against the
Adviser in individual or class actions, and the greater entrepreneurial risk in offering new fund products, which require sub-
stantial investment to launch, may not succeed, and generally must be priced to compete with larger, more established funds
resulting in lack of profitability to the Adviser until a new fund achieves scale. In light of the substantial differences in serv-
ices rendered by the Adviser to institutional, offshore fund and sub-advised fund clients as compared to the Funds, and the
different risk profile, the Directors considered these fee comparisons inapt and did not place significant weight on them in
their deliberations.

The Directors noted that certain of the Funds may invest in shares of exchange-traded funds (‘‘ETFs’’), subject to the
restrictions and limitations of the 1940 Act as these may be varied as a result of exemptive orders issued by the SEC. The
Directors also noted that ETFs pay advisory fees pursuant to their advisory contracts. The Directors concluded, based on the
Adviser’s explanation of how it uses ETFs when they are the most cost-effective way to obtain desired exposures, in some
cases pending purchases of underlying securities, that each Fund’s management fee would be for services that would be in
addition to, rather than duplicative of, the services provided under the advisory contracts of the ETFs.

With respect to each Fund’s management fee, the Directors considered the total expense ratios of the Fund in comparison to
a peer group and peer universe selected by the 15(c) service provider. The Directors also considered the Adviser’s expense
caps for certain Funds. The Directors view expense ratio information as relevant to their evaluation of the Adviser’s services
because the Adviser is responsible for coordinating services provided to a Fund by others.

The Board’s consideration of the Proposed Agreement was informed by their most recent approval of the Current Agree-
ment, and, in the case of certain Funds, their discussion with the Adviser of the reasons for those Funds’ expense ratios in
certain periods. The Directors also reviewed updated expense ratio information and, in some cases, discussed with the
Adviser the reasons for the expense ratios of certain Funds. On the basis of this review, the Directors concluded that each
Fund’s expense ratio was acceptable.
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Economies of Scale
The Directors noted that the management fee schedules for certain Funds do not contain breakpoints and that they had dis-
cussed their strong preference for breakpoints in advisory contracts with the Adviser. The Directors took into consideration
prior presentations by an independent consultant on economies of scale in the mutual fund industry and for the Funds, and
by the Adviser concerning certain of its views on economies of scale. The Directors also had requested and received from
the Adviser certain updates on economies of scale in advance of the Board meeting. The Directors believe that economies of
scale may be realized (if at all) by the Adviser across a variety of products and services, and not only in respect of a single
fund. The Directors noted that there is no established methodology for setting breakpoints that give effect to the fund-
specific services provided by a fund’s adviser and to the economies of scale that an adviser may realize in its overall mutual
fund business or those components of it which directly or indirectly affect a fund’s operations. The Directors observed that in
the mutual fund industry as a whole, as well as among funds similar to each Fund, there is no uniformity or pattern in the
fees and asset levels at which breakpoints (if any) apply. The Directors also noted that the advisory agreements for many
funds do not have breakpoints at all.

The Directors informed the Adviser that they would monitor the asset levels of the Funds without breakpoints and their prof-
itability to the Adviser and anticipated revisiting the question of breakpoints in the future if circumstances warrant doing so.

Interim Advisory Agreement

In approving the Interim Advisory Agreement, the Board with the assistance of independent counsel, considered similar
factors to those considered in approving the Proposed Agreement. The Interim Advisory Agreement approved by the Board
is identical to the Proposed Agreement, as well as the Current Agreement, in all material respects except for its proposed
effective and termination dates and provisions intended to comply with the requirements of the relevant SEC rule, such as
provisions requiring escrow of advisory fees. Under the Interim Advisory Agreement, the Adviser would continue to man-
age a Fund pursuant to the Interim Advisory Agreement until a new advisory agreement was approved by stockholders or
until the end of the 150-day period, whichever would occur earlier. All fees earned by the Adviser under the Interim Advi-
sory Agreement would be held in escrow pending stockholder approval of the Proposed Agreement. Upon approval of a
new advisory agreement by stockholders, the escrowed management fees would be paid to the Adviser, and the Interim
Advisory Agreement would terminate.

INFORMATION REGARDING THE REVIEW AND APPROVAL OF THE FUND’S CURRENT ADVISORY AGREEMENT

The disinterested directors (the “directors”) of AB Variable Products Series Fund, Inc. (the “Company”) unanimously
approved the continuance of the Company’s Advisory Agreement with the Adviser in respect of AB Growth and Income
Portfolio (the “Fund”) at a meeting held on May 7-9, 2017 (the “Meeting”).

Prior to approval of the continuance of the Advisory Agreement, the directors had requested from the Adviser, and received
and evaluated, extensive materials. They reviewed the proposed continuance of the Advisory Agreement with the Adviser
and with experienced counsel who are independent of the Adviser, who advised on the relevant legal standards. The direc-
tors also reviewed additional materials, including comparative analytical data prepared by the Senior Analyst for the Fund.
The directors also discussed the proposed continuance in private sessions with counsel.

The directors considered their knowledge of the nature and quality of the services provided by the Adviser to the Fund
gained from their experience as directors or trustees of most of the registered investment companies advised by the Adviser,
their overall confidence in the Adviser’s integrity and competence they have gained from that experience, the Adviser’s ini-
tiative in identifying and raising potential issues with the directors and its responsiveness, frankness and attention to concerns
raised by the directors in the past, including the Adviser’s willingness to consider and implement organizational and opera-
tional changes designed to improve investment results and the services provided to the AB Funds. The directors noted that
they have four regular meetings each year, at each of which they review extensive materials and information from the
Adpviser, including information on the investment performance of the Fund.

The directors also considered all factors they believed relevant, including the specific matters discussed below. During the
course of their deliberations, the directors evaluated, among other things, the reasonableness of the advisory fee. The direc-
tors did not identify any particular information that was all-important or controlling, and different directors may have attrib-
uted different weights to the various factors. The directors determined that the selection of the Adviser to manage the Fund
and the overall arrangements between the Fund and the Adviser, as provided in the Advisory Agreement, including the
advisory fee, were fair and reasonable in light of the services performed, expenses incurred and such other matters as the
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directors considered relevant in the exercise of their business judgment. The material factors and conclusions that formed the
basis for the directors’ determinations included the following:

Nature, Extent and Quality of Services Provided

The directors considered the scope and quality of services provided by the Adviser under the Advisory Agreement, including
the quality of the investment research capabilities of the Adviser and the other resources it has dedicated to performing serv-
ices for the Fund. The directors noted that the Adviser from time to time reviews the Fund’s investment strategies and from
time to time proposes changes intended to improve the Fund’s relative or absolute performance for the directors’ consid-
eration. They also noted the professional experience and qualifications of the Fund’s portfolio management team and other
senior personnel of the Adviser. The directors also considered that the Advisory Agreement provides that the Fund will
reimburse the Adviser for the cost to it of providing certain clerical, accounting, administrative and other services to the Fund
by employees of the Adviser or its affiliates. Requests for these reimbursements are made on a quarterly basis and subject to
approval by the directors. Reimbursements, to the extent requested and paid, result in a higher rate of total compensation
from the Fund to the Adviser than the fee rate stated in the Advisory Agreement. The directors noted that the methodology
used to determine the reimbursement amounts had been reviewed by an independent consultant retained by the Fund’s for-
mer Senior Officer/Independent Compliance Officer. The quality of administrative and other services, including the
Adviser’s role in coordinating the activities of the Fund’s other service providers, also was considered. The directors con-
cluded that, overall, they were satisfied with the nature, extent and quality of services provided to the Fund under the Advi-
sory Agreement.

Costs of Services Provided and Profitability

The directors reviewed a schedule of the revenues and expenses and related notes indicating the profitability of the Fund
to the Adviser for calendar years 2017 and 2018 that had been prepared with an expense allocation methodology arrived
at in consultation with an independent consultant retained by the Fund’s former Senior Officer/Independent Compliance
Officer. The directors noted the assumptions and methods of allocation used by the Adviser in preparing fund-specific
profitability data and understood that there are a number of potentially acceptable allocation methodologies for
information of this type. The directors noted that the profitability information reflected all revenues and expenses of the
Adviser’s relationship with the Fund, including those relating to its subsidiaries that provide transfer agency, distribution
and brokerage services to the Fund. The directors recognized that it is difficult to make comparisons of the profitability of
the Advisory Agreement with the profitability of advisory contracts for unaffiliated funds because comparative
information is not generally publicly available and is affected by numerous factors. The directors focused on the profit-
ability of the Adviser’s relationship with the Fund before taxes and distribution expenses. The directors noted that the
Fund was not profitable to the Adviser in the periods reviewed.

Fall-Out Benefits

The directors considered the other benefits to the Adviser and its affiliates from their relationships with the Fund and the
underlying fund advised by the Adviser in which the Fund invests, including, but not limited to, benefits relating to soft dol-
lar arrangements (whereby investment advisers receive brokerage and research services from brokers that execute agency
transactions for their clients); 12b-1 fees and sales charges received by the Fund’s principal underwriter (which is a wholly
owned subsidiary of the Adviser) in respect of the Fund’s Class B shares; brokerage commissions paid by the Fund to brok-
ers affiliated with the Adviser; and transfer agency fees paid by the Fund to a wholly owned subsidiary of the Adviser. The
directors recognized that the Fund’s unprofitability to the Adviser would be exacerbated without these benefits. The directors
understood that the Adviser also might derive reputational and other benefits from its association with the Fund.

Investment Results
In addition to the information reviewed by the directors in connection with the Meeting, the directors receive detailed per-
formance information for the Fund at each regular Board meeting during the year.

At the Meeting, the directors reviewed performance information prepared by an independent service provider (the “15(c)
service provider”), showing the performance of the Class A Shares of the Fund against a group of similar funds (“peer
group”) and a larger group of similar funds (“peer universe”), each selected by the 15(c) service provider, and information
prepared by the Adviser showing performance of the Class A Shares against a broad-based securities market index, in each
case for the 1-, 3-, 5- and 10-year periods ended February 28, 2019 and (in the case of comparisons with the broad-based
securities market index) for the period from inception. Based on their review, the directors concluded that the Fund’s
investment performance was acceptable.
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Adyvisory Fees and Other Expenses
The directors considered the advisory fee rate payable by the Fund to the Adviser and information prepared by the 15(c)
service provider concerning advisory fee rates payable by other funds in the same category as the Fund. The directors
recognized that it is difficult to make comparisons of advisory fees because there are variations in the services that are
included in the fees paid by other funds. The directors compared the Fund’s contractual effective advisory fee rate with a
peer group median and took into account the impact on the advisory fee rate of the administrative expense reimbursement
paid to the Adviser in the latest fiscal year.

The directors also considered the Adviser’s fee schedule for other clients pursuing an investment strategy similar to the
Fund’s. For this purpose, they reviewed the relevant advisory fee information from the Adviser’s Form ADV and in a report
from the Fund’s Senior Analyst and noted the differences between the Fund’s fee schedule, on the one hand, and the
Adviser’s institutional fee schedule and the schedule of fees charged by the Adviser to any offshore funds and for services to
any sub-advised funds pursuing an investment strategy similar to the Fund’s, on the other. The directors noted that the
Adviser may, in some cases, agree to fee rates with large institutional clients that are lower than those reviewed by the direc-
tors and that they had previously discussed with the Adviser its policies in respect of such arrangements. The directors pre-
viously discussed these matters with an independent fee consultant. The directors also compared the advisory fee rate for the
Fund with that for another fund advised by the Adviser with a similar investment strategy.

The Adviser reviewed with the directors the significantly greater scope of the services it provides to the Fund relative to
institutional, offshore fund and sub-advised fund clients. In this regard, the Adviser noted, among other things, that, com-
pared to institutional and offshore or sub-advisory accounts, the Fund (i) demands considerably more portfolio management,
research and trading resources due to significantly higher daily cash flows; (ii) has more tax and regulatory restrictions and
compliance obligations; (iii) must prepare and file or distribute regulatory and other communications about fund operations;
and (iv) must provide shareholder servicing to retail investors. The Adviser also reviewed the greater legal risks presented by
the large and changing population of Fund shareholders who may assert claims against the Adviser in individual or class
actions, and the greater entrepreneurial risk in offering new fund products, which require substantial investment to launch,
may not succeed, and generally must be priced to compete with larger, more established funds resulting in lack of profit-
ability to the Adviser until a new fund achieves scale. In light of the substantial differences in services rendered by the
Adviser to institutional, offshore fund and sub-advised fund clients as compared to the Fund, and the different risk profile,
the directors considered these fee comparisons inapt and did not place significant weight on them in their deliberations.

In connection with their review of the Fund’s advisory fee, the directors also considered the total expense ratio of the Class A
shares of the Fund in comparison to a peer group and a peer universe selected by the 15(c) service provider. The Class A
expense ratio of the Fund was based on the Fund’s latest fiscal year. The directors noted that it was likely that the expense ratios
of some of the other funds in the Fund’s category were lowered by waivers or reimbursements by those funds’ investment
advisers, which in some cases might be voluntary or temporary. The directors view expense ratio information as relevant to their
evaluation of the Adviser’s services because the Adviser is responsible for coordinating services provided to the Fund by others.
Based on their review, the directors concluded that the Fund’s expense ratio was acceptable.

Economies of Scale

The directors noted that the advisory fee schedule for the Fund contains breakpoints that reduce the fee rates on assets above
specified levels. The directors took into consideration prior presentations by an independent consultant on economies of
scale in the mutual fund industry and for the AB Funds, and presentations from time to time by the Adviser concerning cer-
tain of its views on economies of scale. The directors also previously discussed economies of scale with an independent fee
consultant. The directors also had requested and received from the Adviser certain updates on economies of scale in advance
of the Meeting. The directors believe that economies of scale may be realized (if at all) by the Adviser across a variety of
products and services, and not only in respect of a single fund. The directors noted that there is no established methodology
for setting breakpoints that give effect to the fund-specific services provided by a fund’s adviser and to the economies of
scale that an adviser may realize in its overall mutual fund business or those components of it which directly or indirectly
affect a fund’s operations. The directors observed that in the mutual fund industry as a whole, as well as among funds similar
to the Fund, there is no uniformity or pattern in the fees and asset levels at which breakpoints (if any) apply. The directors
also noted that the advisory agreements for many funds do not have breakpoints at all. Having taken these factors into
account, the directors concluded that the Fund’s shareholders would benefit from a sharing of economies of scale in the
event the Fund’s net assets exceed a breakpoint in the future.
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