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EXCHANGE ACT OF 1934
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OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File No.  001-09818
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(Exact name of registrant as specified in its charter)

Delaware 13-3434400
(State or other jurisdiction of incorporation or

organization)
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1345 Avenue of the Americas, New York, NY 10105
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(212) 969-1000
(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes x No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer. See definition of “accelerated filer” and “large accelerated filer” in Rule 12b-2 of the Exchange Act. (Check one):
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Large accelerated filer x Accelerated filer o Non-accelerated filer o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes o No x

The number of units representing assignments of beneficial ownership of limited partnership interests outstanding as
of September 30, 2006 was 84,724,789.*

*includes 100,000 units of general partnership interest having economic interests equivalent to the economic interests
of the units representing assignments of beneficial ownership of limited partnership interests.
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Part I

FINANCIAL INFORMATION

Item 1. Financial Statements

ALLIANCEBERNSTEIN HOLDING L.P.
Condensed Statements of Financial Condition

(in thousands)

September 30,
2006

December 31,
2005

(unaudited)

ASSETS

Cash and cash equivalents $ —$ 89
Investment in AllianceBernstein 1,497,060 1,376,503
Other assets 258 462
Total assets $ 1,497,318 $ 1,377,054

LIABILITIES AND PARTNERS’ CAPITAL

Liabilities:
Payable to AllianceBernstein $ 6,397 $ 7,197
Other liabilities 177 1,011
Total liabilities 6,574 8,208

Commitments and contingencies (See Note 6)

Partners’ capital 1,490,744 1,368,846
Total liabilities and partners’ capital $ 1,497,318 $ 1,377,054

See Accompanying Notes to Condensed Financial Statements.
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ALLIANCEBERNSTEIN HOLDING L.P.
Condensed Statements of Income

(in thousands, except per unit amounts)
(unaudited)

Three Months Ended
September 30,

Nine Months Ended
September 30,

2006 2005 2006 2005

Equity in earnings of AllianceBernstein $ 82,028 $ 67,237 $ 239,706 $ 182,911

Income taxes 8,025 6,667 24,139 19,383

Net income $ 74,003 60,570 $ 215,567 $ 163,528

Net income per unit:
Basic $ 0.88 $ 0.74 $ 2.57 $ 2.01
Diluted $ 0.87 $ 0.74 $ 2.54 $ 2.00

See Accompanying Notes to Condensed Financial Statements.
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ALLIANCEBERNSTEIN HOLDING L.P.
Condensed Statements of

Changes in Partners’ Capital
and Comprehensive Income

(in thousands)
(unaudited)

Three Months Ended
September 30,

Nine Months Ended
September 30,

2006 2005 2006 2005

Partners’ capital - beginning of
period $ 1,472,166 $ 1,351,513 $ 1,368,846 $ 1,295,670
Comprehensive income:
Net income 74,003 60,570 215,567 163,528
Other comprehensive income:
Unrealized gain on investments, net 617 531 498 1,086
Foreign currency translation
adjustment, net (273) (2,057) 605 8,005
Comprehensive income 74,347 59,044 216,670 172,619

Cash distributions to unitholders (74,638) (55,356) (224,943) (166,480)
Purchases of Holding Units by
AllianceBernstein to fund deferred
compensation plans, net 1,721 409 (16,648) (6,511)
Issuance of Holding Units in
exchange for cash awards made by
AllianceBernstein under the Partners
Compensation Plan — — 47,161 —
Awards of Holding Units made by
AllianceBernstein under deferred
compensation plans, net of forfeitures (466) 2,504 36,413 35,332
Proceeds from exercise of
compensatory options to buy Holding
Units 17,614 3,344 63,245 30,828
Partners’ capital - end of period $ 1,490,744 $ 1,361,458 $ 1,490,744 $ 1,361,458

See Accompanying Notes to Condensed Financial Statements.
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ALLIANCEBERNSTEIN HOLDING L.P.
Condensed Statements of Cash Flows

(in thousands)
(unaudited)

Nine Months Ended
September 30,

2006 2005

Cash flows from operating activities:
Net income $ 215,567 $ 163,528
Adjustment to reconcile net income to net cash used in operating
activities:
Equity in earnings of AllianceBernstein (239,706) (182,911)
Changes in assets and liabilities:
 Decrease (increase) in other assets 204 (52)
(Decrease) in payable to AllianceBernstein (800) (458)
(Decrease) increase in other liabilities (834) 398
Net cash used in operating activities (25,569) (19,495)

Cash flows from investing activities:
Investment in AllianceBernstein with proceeds from exercise of
compensatory options to buy Holding Units (63,245) (30,828)
Cash distributions received from AllianceBernstein 250,423 185,975
Net cash provided by investing activities 187,178 155,147

Cash flows from financing activities:
Cash distributions to unitholders (224,943) (166,480)
Proceeds from exercise of compensatory options to buy Holding Units 63,245 30,828
Net cash used in financing activities (161,698) (135,652)

Net (decrease) in cash and cash equivalents (89) —
Cash and cash equivalents as of beginning of period 89 —
Cash and cash equivalents as of end of period $ — $ —

Non-cash investing activities:
Other comprehensive income $ 1,103 $ 9,091
Issuance of Holding Units in exchange for cash awards made by
AllianceBernstein under the Partners Compensation Plan $ 47,161 —
Awards of Holding Units made by AllianceBernstein under deferred
compensation plans, net of forfeitures $ 36,413 $ 35,332

Non-cash financing activities:
Purchases of Holding Units by AllianceBernstein to fund deferred
compensation plans, net $ (16,648) $ (6,511)

See Accompanying Notes to Condensed Financial Statements.
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ALLIANCEBERNSTEIN HOLDING L.P.
Notes to Condensed Financial Statements

September 30, 2006
(unaudited)

The words “we” and “our” refer collectively to AllianceBernstein Holding L.P. (“Holding”) and AllianceBernstein
L.P. and its subsidiaries (“AllianceBernstein”), or to their officers and employees. Similarly, the word “company”
refers to both Holding and AllianceBernstein. Where the context requires distinguishing between Holding and
AllianceBernstein, we identify which of them is being discussed. Cross-references are in bold text.

1. Organization and Business Description

Holding’s principal source of income and cash flow is attributable to its investment in AllianceBernstein. The
condensed financial statements and notes of Holding should be read in conjunction with the condensed consolidated
financial statements and notes of AllianceBernstein included as an exhibit to this quarterly report on Form 10-Q and
with Holding’s and AllianceBernstein’s audited financial statements included in Holding’s Form 10-K for the year ended
December 31, 2005.

AllianceBernstein provides diversified investment management and related services globally to a broad range of
clients. Its principal services include:

•Institutional Investments Services - servicing institutional investors, including unaffiliated corporate and public
employee pension funds, endowment funds, domestic and foreign institutions and governments, and affiliates such as
AXA and certain of its insurance company subsidiaries, by means of separately managed accounts, sub-advisory
relationships, structured products, group trusts, mutual funds (sponsored by AllianceBernstein or our affiliated joint
venture companies), and other investment vehicles.

•Retail Services - servicing individual investors, primarily by means of retail mutual funds sponsored by
AllianceBernstein or our affiliated joint venture companies, sub-advisory relationships in respect of mutual funds
sponsored by third parties, separately managed account programs that are sponsored by registered broker-dealers, and
other investment vehicles.

the registered owner of a global security, DTC or its nominee, as the case may be, will be considered the sole holder
of the debt securities represented by such global security for all purposes under the applicable indenture. Except as
described below, owners of beneficial interests in a global security:

� will not be entitled to have debt securities represented by such global security registered in their names;

� will not receive or be entitled to receive physical delivery of debt securities in certificated form; and

� will not be considered the owners or holders thereof under the applicable indenture.

The laws of some states require that certain purchasers of securities take physical delivery of such securities in
certificated form; accordingly, such laws may limit the transferability of beneficial interests in a global security.

Unless we specify otherwise in the applicable prospectus supplement, each global security representing book-entry
notes will be exchangeable for certificated notes only if:

� DTC notifies us that it is unwilling or unable to continue as depository or DTC ceases to be a clearing agency
registered under the Exchange Act (if so required by applicable law or regulation) and, in either case, a
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successor depository is not appointed by us within ninety (90) days after we receive such notice or become
aware of such unwillingness, inability or ineligibility;

� we, in our sole discretion and subject to DTC�s procedures, determine that the global securities shall be
exchangeable for certificated notes; or

� there shall have occurred and be continuing an event of default under an indenture with respect to the notes and
beneficial owners representing a majority in aggregate principal amount of the book-entry notes represented by
global securities advise DTC to cease acting as depository. Upon any such exchange, owners of a beneficial
interest in the global security or securities representing book-entry notes will be entitled to physical delivery of
individual debt securities in certificated form of like tenor and rank, equal in principal amount to such
beneficial interest, and to have such debt securities in certificated form registered in the names of the beneficial
owners, which names shall be provided by DTC�s relevant participants (as identified by DTC) to the applicable
trustee.

Unless we describe otherwise in the applicable prospectus supplement, debt securities so issued in certificated form
will be issued in denominations of $1,000 or any integral multiple thereof, and will be issued in registered form only,
without coupons.

DTC will act as securities depository for the debt securities. The debt securities will be issued as fully registered
securities registered in the name of Cede & Co. (DTC�s partnership nominee) or such other name as

6
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may be requested by an authorized representative of DTC. Except as otherwise provided, one fully registered debt
security certificate will be issued with respect to each series of the debt securities, each in the aggregate principal
amount of such series, and will be deposited with DTC. If, however, the aggregate principal amount of any series
exceeds $500 million, one certificate will be issued with respect to each $500 million of principal amount and an
additional certificate will be issued with respect to any remaining principal amount of such series.

The following is based on information furnished to us by DTC:

DTC, the world�s largest securities depository, is a limited-purpose trust company organized under the New York
Banking Law, a �banking organization� within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a �clearing corporation� within the meaning of the New York Uniform Commercial Code, and a
�clearing agency� registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds and provides
asset servicing for over 2.2 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and
money market instruments from over 100 countries that DTC�s participants (�Direct Participants�) deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities through electronic computerized book-entry transfers and pledges between Direct Participants�
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants include both
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (�DTCC�). Access
to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct
Participant, either directly or indirectly (�Indirect Participants�). DTC has Standard & Poor�s highest rating: AAA. The
DTC rules applicable to its Participants are on file with the SEC. More information about DTC can be found at
www.dtcc.com and www.dtc.org.

Purchases of debt securities under the DTC system must be made by or through Direct Participants, which will receive
a credit for the debt securities on DTC�s records. The ownership interest of each actual purchaser of each debt security
(�Beneficial Owner�) is in turn to be recorded on the Direct and Indirect Participants� records. Beneficial Owners will not
receive written confirmation from DTC of their purchase, but Beneficial Owners are, however, expected to receive a
written confirmation providing details of the transaction, as well as periodic statements of their holdings, from the
Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership
interests in debt securities are to be accomplished by entries made on the books of Direct and Indirect Participants
acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership
interests in debt securities, except in the event that use of the book-entry system for the debt securities is discontinued.

To facilitate subsequent transfers, all debt securities deposited by Direct Participants with DTC are registered in the
name of DTC�s partnership nominee, Cede & Co, or such other name as may be requested by an authorized
representative of DTC. The deposit of the debt securities with DTC and their registration in the name of Cede & Co.
or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the debt securities; DTC�s records reflect only the identities of the Direct Participants to whose
accounts debt securities are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the debt securities
unless authorized by a Direct Participant in accordance with DTC�s procedures. Under its usual procedures, DTC mails
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a proxy (an �Omnibus Proxy�) to the issuer as soon as possible after the record date. The Omnibus Proxy assigns
Cede & Co.�s consenting or voting rights to those Direct Participants to whose
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accounts the debt securities are credited on the record date (identified on a list attached to the Omnibus Proxy).

Principal, premium, if any, interest payments and redemption proceeds on the debt securities will be made to Cede &
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC�s practice is to credit
Direct Participants� accounts upon DTC�s receipt of funds and corresponding detail information from us or the trustee,
on the payment date in accordance with their respective holdings shown on DTC�s records. Payments by Participants
to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities
held for the accounts of customers in bearer form or registered in �street name� and will be the responsibility of such
Participant and not of DTC, nor its nominee, the applicable Trustee or us, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of principal, premium, if any, interest and redemption
proceeds to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is our
responsibility or the applicable Trustee�s, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of
Direct and Indirect Participants.

If applicable, redemption notices shall be sent to DTC. If less than all of the book-entry notes within an issue are being
redeemed, DTC�s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be
redeemed.

A Beneficial Owner shall give notice of any option to elect to have its book-entry notes repaid by us, through its
Participant, to the applicable Trustee, and shall effect delivery of such book-entry notes by causing the Direct
Participant to transfer the Participant�s interest in the global security or securities representing such book-entry notes,
on DTC�s records, to such Trustee. The requirement for physical delivery of book-entry notes in connection with a
demand for repayment will be deemed satisfied when the ownership rights in the global security or securities
representing such book-entry notes are transferred by Direct Participants on DTC�s records and followed by a
book-entry credit of tendered securities to the Trustee�s DTC account.

DTC may discontinue providing its services as securities depository with respect to the debt securities at any time by
giving reasonable notice to the applicable Trustee or us. Under such circumstances, in the event that a successor
securities depository is not appointed, debt security certificates are required to be printed and delivered.

We may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities
depository). In that event, debt security certificates will be printed and delivered to DTC.

The information in this section concerning DTC and DTC�s book-entry system has been obtained from sources that we
believe to be reliable, but we take no responsibility for the accuracy thereof.

Unless stated otherwise in the prospectus supplement, the underwriters or agents with respect to a series of debt
securities issued as global securities will be Direct Participants in DTC.

Neither we, the applicable Trustee nor any applicable paying agent will have any responsibility or liability for any
aspect of the records relating to or payments made on account of beneficial interests in a global security, or for
maintaining, supervising or reviewing any records relating to such beneficial interest.

Redemption

Provisions relating to the redemption of debt securities will be set forth in the applicable prospectus supplement.
Unless Duke Energy states otherwise in the applicable prospectus supplement, Duke Energy may redeem debt
securities only upon notice mailed at least thirty (30), but not more than sixty (60) days before the date fixed for
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redemption. Unless Duke Energy states otherwise in the applicable prospectus supplement, that notice may state that
the redemption will be conditional upon the Indenture Trustee, or the applicable paying agent, receiving sufficient
funds to pay the principal, premium and interest on those debt securities on the date fixed for redemption and that if
the Indenture Trustee or the applicable paying agent does not receive

8

Edgar Filing: ALLIANCEBERNSTEIN HOLDING L.P. - Form 10-Q

Table of Contents 15



Table of Contents

those funds, the redemption notice will not apply, and Duke Energy will not be required to redeem those debt
securities.

Duke Energy will not be required to:

� issue, register the transfer of, or exchange any debt securities of a series during the period beginning fifteen
(15) days before the date the notice is mailed identifying the debt securities of that series that have been
selected for redemption; or

� register the transfer of or exchange any debt security of that series selected for redemption except the
unredeemed portion of a debt security being partially redeemed.

Consolidation, Merger, Conveyance or Transfer

The Indenture provides that Duke Energy may consolidate or merge with or into, or convey or transfer all or
substantially all of its properties and assets to, another corporation or other entity. Any successor must, however,
assume Duke Energy�s obligations under the Indenture and the debt securities issued under it, and Duke Energy must
deliver to the Indenture Trustee a statement by certain of its officers and an opinion of counsel that affirm compliance
with all conditions in the Indenture relating to the transaction. When those conditions are satisfied, the successor will
succeed to and be substituted for Duke Energy under the Indenture, and Duke Energy will be relieved of its
obligations under the Indenture and the debt securities.

Modification; Waiver

Duke Energy may modify the Indenture with the consent of the holders of a majority in principal amount of the
outstanding debt securities of all series of debt securities that are affected by the modification, voting as one class. The
consent of the holder of each outstanding debt security affected is, however, required to:

� change the maturity date of the principal or any installment of principal or interest on that debt security;

� reduce the principal amount, the interest rate or any premium payable upon redemption on that debt security;

� reduce the amount of principal due and payable upon acceleration of maturity;

� change the currency of payment of principal, premium or interest on that debt security;

� impair the right to institute suit to enforce any such payment on or after the maturity date or redemption date;

� reduce the percentage in principal amount of debt securities of any series required to modify the Indenture,
waive compliance with certain restrictive provisions of the Indenture or waive certain defaults; or

� with certain exceptions, modify the provisions of the Indenture governing modifications of the Indenture or
governing waiver of covenants or past defaults.

In addition, Duke Energy may modify the Indenture for certain other purposes, without the consent of any holders of
debt securities.

The holders of a majority in principal amount of the outstanding debt securities of any series may waive, for that
series, Duke Energy�s compliance with certain restrictive provisions of the Indenture. The holders of a majority in
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principal amount of the outstanding debt securities of all series under the Indenture with respect to which a default has
occurred and is continuing, voting as one class, may waive that default for all those series, except a default in the
payment of principal or any premium or interest on any debt security or a default with respect to a covenant or
provision which cannot be modified without the consent of the holder of each outstanding debt security of the series
affected.
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Events of Default

The following are events of default under the Indenture with respect to any series of debt securities, unless Duke
Energy states otherwise in the applicable prospectus supplement:

� failure to pay principal of or any premium on any Debt security of that series when due;

� failure to pay when due any interest on any Debt security of that series that continues for sixty (60) days; for
this purpose, the date on which interest is due is the date on which Duke Energy is required to make payment
following any deferral of interest payments by it under the terms of debt securities that permit such deferrals;

� failure to make any sinking fund payment when required for any Debt security of that series that continues for
sixty (60) days;

� failure to perform any covenant in the Indenture (other than a covenant expressly included solely for the benefit
of other series) that continues for ninety (90) days after the Indenture Trustee or the holders of at least 33% of
the outstanding debt securities of that series give Duke Energy written notice of the default; and

� certain bankruptcy, insolvency or reorganization events with respect to Duke Energy.

In the case of the fourth event of default listed above, the Indenture Trustee may extend the grace period.

In addition, if holders of a particular series have given a notice of default, then holders of at least the same percentage
of debt securities of that series, together with the Indenture Trustee, may also extend the grace period. The grace
period will be automatically extended if Duke Energy has initiated and is diligently pursuing corrective action.

Duke Energy may establish additional events of default for a particular series and, if established, any such events of
default will be described in the applicable prospectus supplement.

If an event of default with respect to debt securities of a series occurs and is continuing, then the Indenture Trustee or
the holders of at least 33% in principal amount of the outstanding debt securities of that series may declare the
principal amount of all debt securities of that series to be immediately due and payable. However, that event of default
will be considered waived at any time after the declaration, but before a judgment for payment of the money due has
been obtained if:

� Duke Energy has paid or deposited with the Indenture Trustee all overdue interest, the principal and any
premium due otherwise than by the declaration and any interest on such amounts, and any interest on overdue
interest, to the extent legally permitted, in each case with respect to that series, and all amounts due to the
Indenture Trustee; and

� all events of default with respect to that series, other than the nonpayment of the principal that became due
solely by virtue of the declaration, have been cured or waived.

The Indenture Trustee is under no obligation to exercise any of its rights or powers at the request or direction of any
holders of debt securities unless those holders have offered the Indenture Trustee security or indemnity against the
costs, expenses and liabilities which it might incur as a result. The holders of a majority in principal amount of the
outstanding debt securities of any series have, with certain exceptions, the right to direct the time, method and place of
conducting any proceedings for any remedy available to the Indenture Trustee or the exercise of any power of the
Indenture Trustee with respect to those debt securities. The Indenture Trustee may withhold notice of any default,
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except a default in the payment of principal or interest, from the holders of any series if the Indenture Trustee in good
faith considers it in the interest of the holders to do so.

The holder of any Debt security will have an absolute and unconditional right to receive payment of the principal, any
premium and, within certain limitations, any interest on that Debt security on its maturity date or redemption date and
to enforce those payments.
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Duke Energy is required to furnish each year to the Indenture Trustee a statement by certain of its officers to the effect
that it is not in default under the Indenture or, if there has been a default, specifying the default and its status.

Payments; Paying Agent

The paying agent will pay the principal of any debt securities only if those debt securities are surrendered to it. The
paying agent will pay interest on debt securities issued as global securities by wire transfer to the holder of those
global securities. Unless Duke Energy states otherwise in the applicable prospectus supplement, the paying agent will
pay interest on debt securities that are not in global form at its office or, at Duke Energy�s option:

� by wire transfer to an account at a banking institution in the United States that is designated in writing to the
Indenture Trustee at least sixteen (16) days prior to the date of payment by the person entitled to that
interest; or

� By check mailed to the address of the person entitled to that interest as that address appears in the security
register for those debt securities.

Unless Duke Energy states otherwise in the applicable prospectus supplement, the Indenture Trustee will act as paying
agent for that series of debt securities, and the principal corporate trust office of the Indenture Trustee will be the
office through which the paying agent acts. Duke Energy may, however, change or add paying agents or approve a
change in the office through which a paying agent acts.

Any money that Duke Energy has paid to a paying agent for principal or interest on any debt securities which remains
unclaimed at the end of two years after that principal or interest has become due will be repaid to Duke Energy at its
request. After repayment to Duke Energy, holders should look only to Duke Energy for those payments.

Defeasance and Covenant Defeasance

The Indenture provides that Duke Energy may be:

� discharged from its obligations, with certain limited exceptions, with respect to any series of debt securities, as
described in the Indenture, such a discharge being called a �defeasance� in this prospectus; and

� released from its obligations under certain restrictive covenants especially established with respect to any series
of debt securities, as described in the Indenture, such a release being called a �covenant defeasance� in this
prospectus.

Duke Energy must satisfy certain conditions to effect a defeasance or covenant defeasance. Those conditions include
the irrevocable deposit with the Indenture Trustee, in trust, of money or government obligations which through their
scheduled payments of principal and interest would provide sufficient money to pay the principal and any premium
and interest on those debt securities on the maturity dates of those payments or upon redemption.

Following a defeasance, payment of the debt securities defeased may not be accelerated because of an event of default
under the Indenture. Following a covenant defeasance, the payment of debt securities may not be accelerated by
reference to the covenants from which Duke Energy has been released. A defeasance may occur after a covenant
defeasance.

Under current United States federal income tax laws, a defeasance would be treated as an exchange of the relevant
debt securities in which holders of those debt securities might recognize gain or loss. In addition, the amount, timing

Edgar Filing: ALLIANCEBERNSTEIN HOLDING L.P. - Form 10-Q

Table of Contents 20



and character of amounts that holders would thereafter be required to include in income might be different from that
which would be includible in the absence of that defeasance. Duke Energy urges investors to consult their own tax
advisors as to the specific consequences of a defeasance, including the applicability and effect of tax laws other than
United States federal income tax laws.
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Under current United States federal income tax law, unless accompanied by other changes in the terms of the debt
securities, a covenant defeasance should not be treated as a taxable exchange.

Concerning the Indenture Trustee

The Bank of New York is the Indenture Trustee. Duke Energy and certain of its affiliates maintain deposit accounts
and banking relationships with The Bank of New York. The Bank of New York also serves as trustee or agent under
other indentures and agreements pursuant to which securities of Duke Energy and of certain of its affiliates are
outstanding.

The Indenture Trustee will perform only those duties that are specifically set forth in the Indenture unless an event of
default under the Indenture occurs and is continuing. In case an event of default occurs and is continuing, the
Indenture Trustee will exercise the same degree of care as a prudent individual would exercise in the conduct of his or
her own affairs.

PLAN OF DISTRIBUTION

We may sell securities to one or more underwriters or dealers for public offering and sale by them, or we may sell the
securities to investors directly or through agents. The prospectus supplement relating to the securities being offered
will set forth the terms of the offering and the method of distribution and will identify any firms acting as
underwriters, dealers or agents in connection with the offering, including:

� the name or names of any underwriters;

� the purchase price of the securities and the proceeds to us from the sale;

� any underwriting discounts and other items constituting underwriters� compensation;

� any public offering price;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchange or market on which the securities may be listed.

Only those underwriters identified in the prospectus supplement are deemed to be underwriters in connection with the
securities offered in the prospectus supplement.

We may distribute the securities from time to time in one or more transactions at a fixed price or prices, which may be
changed, or at prices determined as the prospectus supplement specifies. We may sell securities through forward
contracts or similar arrangements. In connection with the sale of securities, underwriters, dealers or agents may be
deemed to have received compensation from us in the form of underwriting discounts or commissions and also may
receive commissions from securities purchasers for whom they may act as agent. Underwriters may sell the securities
to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters or commissions from the purchasers for whom they may act as agent.

We may sell the securities directly or through agents we designate from time to time. Any agent involved in the offer
or sale of the securities covered by this prospectus will be named in a prospectus supplement relating to such
securities. Commissions payable by us to agents will be set forth in a prospectus supplement relating to the securities
being offered. Unless otherwise indicated in a prospectus supplement, any such agents will be acting on a best-efforts
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basis for the period of their appointment.

Some of the underwriters, dealers or agents and some of their affiliates who participate in the securities distribution
may engage in other transactions with, and perform other services for, us and our subsidiaries or affiliates in the
ordinary course of business.

Any underwriting or other compensation which we pay to underwriters or agents in connection with the securities
offering, and any discounts, concessions or commissions which underwriters allow to dealers, will be set forth in the
applicable prospectus supplement. Underwriters, dealers and agents participating in the
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securities distribution may be deemed to be underwriters, and any discounts and commissions they receive and any
profit they realize on the resale of the securities may be deemed to be underwriting discounts and commissions under
the Securities Act of 1933. Underwriters, and their controlling persons, and agents may be entitled, under agreements
we enter into with them, to indemnification against certain civil liabilities, including liabilities under the Securities
Act of 1933.

EXPERTS

The consolidated financial statements and the related financial statement schedule incorporated in this prospectus by
reference from Duke Energy Corporation�s October 1, 2007 Report on Form 8-K, and management�s report on the
effectiveness of internal control over financial reporting incorporated in this prospectus by reference from Duke
Energy Corporation�s Annual Report on Form 10-K for the year ended December 31, 2006, have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports (which reports
(1) express an unqualified opinion on the financial statements and financial statement schedule and include
explanatory paragraphs regarding the adoption of a new accounting standard and the January 2, 2007 spin-off of the
Company�s natural gas businesses, (2) express an unqualified opinion on management�s assessment regarding the
effectiveness of internal control over financial reporting, and (3) express an unqualified opinion on the effectiveness
of internal control over financial reporting), which are incorporated herein by reference, and have been so
incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

The consolidated financial statements and the related financial statement schedule of DCP Midstream, LLC as of and
for the years ended December 31, 2006 and 2005, incorporated in this prospectus by reference from Duke Energy
Corporation�s Annual Report on Form 10-K/A for the year ended December 31, 2006, have been audited by Deloitte &
Touche LLP, independent auditors, as stated in their report, which is incorporated herein by reference, and has been so
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

The consolidated financial statements of TEPPCO Partners, L.P. as of December 31, 2005 and 2004, and for each of
the years in the three-year period ended December 31, 2005 have been incorporated by reference herein in reliance
upon the report of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and
upon the authority of said firm as experts in accounting and auditing. The audit report dated February 28, 2006, except
for the effects of discontinued operations, as discussed in Note 5, which is as of June 1, 2006, contains a separate
paragraph that states that as discussed in Note 20 to the consolidated financial statements, TEPPCO Partners, L.P. has
restated its consolidated balance sheet as of December 31, 2004, and the related consolidated statements of income,
partners� capital and comprehensive income, and cash flows for the years ended December 31, 2004 and 2003.

VALIDITY OF THE SECURITIES

Robert T. Lucas III, Esq., who is our Associate General Counsel and Assistant Secretary, and/or counsel named in the
applicable prospectus supplement, will issue an opinion about the validity of the securities we are offering in the
applicable prospectus supplement. Counsel named in the applicable prospectus supplement will pass upon certain
legal matters on behalf of any underwriters.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934 and, in accordance
therewith, file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission, or the SEC. Such reports and other information can be inspected and copied at the SEC�s
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of these
documents at prescribed rates from the Public Reference Section of the SEC at its Washington, D.C. address. Please
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Energy�s web site at http://www.duke-energy.com and are made available
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as soon as reasonably practicable after such material is filed with or furnished to the SEC. The information on our
website is not a part of this prospectus. Our filings are also available to the public through the SEC web site at
http://www.sec.gov.

Additional information about Duke Energy is also available on its web site at http://www.duke-energy.com. Such web
site is not a part of this prospectus.

The SEC allows us to �incorporate by reference� into this prospectus the information we file with them, which means
that we can disclose important information to you by referring you to those documents. The information incorporated
by reference is considered to be a part of this prospectus, and information that we file later with the SEC will
automatically update and supersede this information. This prospectus incorporates by reference the documents
incorporated in the prospectus at the time the registration statement became effective and all later documents filed
with the SEC, in all cases as updated and superseded by later filings with the SEC. Duke Energy incorporates by
reference the documents listed below and any future filings made with the SEC under Section 13(a), 13(c), 14 or 15(d)
of the Securities Exchange Act of 1934 until the offering is completed.

� Annual Report on Form 10-K for the year ended December 31, 2006;

� Amendment No. 1 to Form 10-K for the year ended December 31, 2006, on Form 10-K/A filed March 22,
2007;

� Proxy Statement filed on Schedule 14A, April 4, 2007;

� Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2007, and June 30, 2007; and

� Current reports on Form 8-K filed January 31, 2007; February 28, 2007; March 8, 2007; March 12, 2007;
May 8, 2007; May 15, 2007; June 1, 2007; June 25, 2007; July 5, 2007; July 18, 2007; and October 1, 2007.

We will provide without charge a copy of these filings, other than any exhibits unless the exhibits are specifically
incorporated by reference into this prospectus. You may request a copy by writing us at the following address or
telephoning one of the following numbers:

Investor Relations Department
Duke Energy Corporation

P.O. Box 1005
Charlotte, North Carolina 28201

(704) 382-3853 or (800) 488-3853 (toll-free)

You should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell the securities described in this
prospectus in any state where the offer or sale is not permitted. You should assume that the information contained in
the prospectus is accurate only as of its date. Our business, financial condition, results of operations and prospects
may have changed since that date.

DUKE ENERGY CORPORATION
COMMON STOCK (par value $0.001 per share)
DEBT SECURITIES
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