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1 The Investment Company Institute ( ICI ) is the leading association representing regulated funds globally, including mutual 

funds, exchange-traded funds ( ETFs ), closed-end funds, and unit investment trusts ( UITs ) in the United States, and 

similar funds offered to investors in jurisdictions worldwide. ICI seeks to encourage adherence to high ethical standards, 

promote public understanding, and otherwise advance the interests of funds, their shareholders, directors

members manage total assets of US$30.8 trillion in the United States, serving more than 100 million US shareholders, and 

US$9.7 trillion in assets in other jurisdictions. ICI carries out its international work through ICI Global, with offices in 

Washington, DC, London, Brussels, and Hong Kong. 
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https://www.ici.org/
https://www.iciglobal.org/iciglobal
http://www.sec.gov/rules/proposed/2021/34-91603.pdf
https://www.sec.gov/rules/proposed/2016/34-79164.pdf
http://www.sec.gov/comments/s7-24-16/s72416-1431117-129844.pdf
http://www.sec.gov/comments/s7-24-16/s72416-1431117-129844.pdf
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I. ICI Supports Requiring Operating Companies to Use Universal Proxies in Contested 
Director Elections 
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https://www.ici.org/system/files/attachments/20_ltr_cef.pdf
https://www.sec.gov/comments/s7-24-16/s72416-8347728-228998.pdf
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II. ICI Supports Excluding All Funds From Universal Proxy Requirements 

 

• fund shareholders would not benefit from split-ticket voting because (i) most funds are highly 

unlikely to have contested elections, or (ii) for the small number of funds that might have 

contested elections (e.g., exchange-listed closed-end funds), choices between dissident and issuer 

nominees are binary as a practical matter, meaning that shareholders supporting the fund likely 

would vote for  in full and shareholders sympathetic to a dissident likely would 

vote for  in full (by contrast, operating company shareholders are much more 

likely to choose a mix of both issuer and dissident nominees);10 
 

• funds are subject to the Investment Company Act that supplements other laws and offers 

additional protections for shareholders, giving them voices in key determinations or constraining 
or prescribing diminishing the need for shareholders to have access to universal 
proxies;  

 

• funds have unique governance structures that would be disrupted by split-ticket voting resulting 

in a split board; and 

 

• funds typically have different shareholder bases than operating companies that impose higher 

solicitation costs on them. 
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http://www.wsj.com/articles/investors-give-exxon-payback-for-frustrations-on-strategy-and-climate-11622227480
http://www.wsj.com/articles/investors-give-exxon-payback-for-frustrations-on-strategy-and-climate-11622227480


 
 

 

 

 

 

A. Split-Ticket Voting Would Not Benefit Fund Shareholders 

 

i. Most Funds Rarely Have Contested Elections And Closed-End Fund Contested 

Elections Present Binary Decisions 
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https://www.icifactbook.org/


 
 

 

 

 

 

ii. Funds  Are Limited and Subject to the Investment Company Act 
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http://www.sec.gov/answers/about-lawsshtml.html#invcoact1940
http://www.sec.gov/answers/about-lawsshtml.html#invcoact1940
http://www.sec.gov/news/speech/2009/spch041709ajd.htm


 
 

 

 

 

B. Split-Ticket Voting Would Increase Fund Costs 

 

i. Funds Have Unique Governance Structures 
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https://www.idc.org/system/files/attachments/19_pub_fund_governance.pdf
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https://www.sec.gov/comments/s7-10-09/s71009-649.pdf
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ii. Funds Have Different Shareholder Bases Than Operating Companies 
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https://www.sec.gov/Archives/edgar/data/0001350869/000090266417002478/p17-1243defc14a.htm
http://www.sec.gov/comments/4-725/4725-6580709-201124.pdf
http://www.sec.gov/comments/4-725/4725-6580709-201124.pdf
https://www.sec.gov/comments/4-725/4725-5658296-185774.pdf


 
 

 

 

 

• -oriented shareholder bases; 

•  

• Severe legal and other impediments to communicating directly with fund shareholders. 
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C. If Universal Proxy Requirements Were Applied To Funds, Dissidents Must Have Higher 

Minimum Solicitation Requirements 
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http://www.morganlewis.com/-/media/files/publication/morgan-lewis-title/white-paper/2020/capital-markets-white-paper-shareholder-activism-at-closed-end-funds.pdf
http://www.morganlewis.com/-/media/files/publication/morgan-lewis-title/white-paper/2020/capital-markets-white-paper-shareholder-activism-at-closed-end-funds.pdf
http://www.morganlewis.com/-/media/files/publication/morgan-lewis-title/white-paper/2020/capital-markets-white-paper-shareholder-activism-at-closed-end-funds.pdf
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III. Additional Reasons Why the Commission Should Not Apply the Requirements to 
Closed-End Funds 
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https://www.sec.gov/news/speech/blass-speech-pli-investment-management-institute
https://www.sec.gov/news/press-release/2021-47
https://www.congress.gov/bill/116th-congress/house-bill/8786/text/ih?overview=closed&format=txt
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http://www.ici.org/cef/background/bro_g2_ce
http://www.sec.gov/Archives/edgar/data/1258623/000106299320005267/sched13d.htm
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• a liquidation of the fund, resulting in all shareholders receiving a cash distribution equal to NAV 

for all shares;  

 

• a conversion of the fund from a closed-end fund to an open-end fund or merger into an open-end 

fund, resulting in all shareholders having the option to redeem their shares at NAV; or 
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https://www.ici.org/files/2021/per27-05.pdf
http://www.franklintempleton.com/investor/our-firm/delivering-better-outcomes
http://www.morganstanley.com/press-releases/morgan-stanley-closes-acquisition-of-eaton-vance


 
 

 

 

 

• 

shares, at a price at or near NAV, resulting in (i) tendering shareholders capturing the higher 

price on the repurchase shares; and (ii) a potential short-term increase in the market price of the 
remaining outstanding shares.  
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http://www.sec.gov/divisions/investment/control-share-statutes/investment-company-institute-121620.pdf
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http://www.sec.gov/Archives/edgar/data/0000826020/000119312521094718/d154783ddefa14a.htm
http://www.sec.gov/Archives/edgar/data/826020/000168386321003731/f9143d1.htm
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http://www.sec.gov/investment/control-share-acquisition-statutes
http://www.sec.gov/divisions/investment/noaction/2010/bouldertotalreturn111510.htm
file:///C:/Users/nadiaishmael/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/Q8BS20AZ/www.sec.gov/rules/final/2020/34-89372.pdf
file:///C:/Users/nadiaishmael/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/Q8BS20AZ/www.issgovernance.com/file/policy/active/americas/US-Voting-Guidelines.pdf
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