SERVING INDIVIDUAL INVESTORS

| ’ I I The Asset Management Industry
Y 4

Letter from the Investment Company Institute

July 28, 2026

Ms. Sherry R. Haywood

Assistant Secretary

Securities and Exchange Commission
100 F Street NE

Washington, DC 20549

Re:  Notice of Partial Amendment No. 1 to Proposed Rule Change To Amend FINRA
Rule 2210 (Communications with the Public) (File Number SR-FINRA-2026-004)

Dear Ms. Haywood:

The Investment Company Institute’ strongly supports prompt adoption of FINRA'’s proposed
amendments to Rule 2210 (Communications with the Public), as modified by proposed Partial
Amendment No. 1.2 The Amended Proposal would allow FINRA members to provide
communications with performance projections or targeted returns, subject to conditions that
align with those of the SEC’s marketing rule for investment advisers.> We believe that
performance projections and targets—subject to the investor protections that the Amended
Proposal would provide—can help inform investors’ decision-making processes.

We commend FINRA for refining and improving this proposal over several years. Following
adoption, we hope that FINRA continues to further align its rules more fully with the
performance standards in the SEC Marketing Rule.

! The Investment Company Institute (ICl) is the leading association representing the asset management industry
in service of individual investors. ICI’'s members include mutual funds, exchange-traded funds (ETFs), closed-end
funds, and unit investment trusts (UITs) in the United States, and UCITS and similar funds offered to investors in
other jurisdictions. Its members manage $47.7 trillion invested in funds registered under the US Investment
Company Act of 1940, serving more than 125 million investors. Members manage an additional $10.8 trillion in
regulated fund assets managed outside the United States. ICI also represents its members in their capacity as
investment advisers to collective investment trusts (CITs) and retail separately managed accounts (SMAs). ICI
Associate Members include service providers to member firms and CIT trust companies. ICI has offices in
Washington DC, Brussels, and London.

2 Notice of Filing of a Proposed Rule Change To Amend FINRA Rule 2210 (Communications with the Public),

91 Fed. Reg. 9308 (Feb. 25, 2026) (“Initial Rule Filing”); Notice of Partial Amendment No. 1to Proposed Rule
Change To Amend FINRA Rule 2210 (Communications with the Public), 91 Fed. Reg. 41723 (“Amendment No. 1,”
and together with the Initial Rule Filing, the “Amended Proposal”).

3 See Rule 206(4)-1 under the Investment Advisers Act of 1940 (“SEC Marketing Rule”).
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Summary of the Amended Proposal

Currently, Rule 2210(d)(1)(F) prohibits communications that “predict or project performance,”
subject to narrow exceptions. In February 2026, FINRA filed with the SEC a proposed rule
change to allow a member to project performance or provide a targeted return with respect to a
security, a securities portfolio, or an asset allocation or other investment strategy in its
communications, subject to conditions that did not fully align with those in the SEC Marketing
Rule.4

On June 30, 2026, FINRA responded to public comments on the Initial Rule Filing® and
proposed Amendment No. 1. Specifically, Amendment No. 1 would:

e Eliminate the Initial Rule Filing’s express condition that a FINRA member have a
“reasonable basis for the criteria used and assumptions made in calculating the
projected performance or targeted return,” as well as the attendant recordkeeping
requirement;

e Eliminate required disclosure of (i) the reasons why a projection or targeted return might
differ from actual performance, and (ii) whether a projection or targeted return is net of
anticipated fees and expenses; and

e Add a requirement that members’ communications records include information
concerning the source of any projection of performance or targeted return.

ICI Strongly Supports the Amended Proposal

As we have previously stated, ICI believes that performance projections and targets, subject to
proper investor protection guardrails, can help inform investors’ decision-making processes,
and we welcomed the Initial Rule Filing as an incremental step toward harmonization with the
SEC Marketing Rule. We strongly support Amendment No. 1’s removal of the proposed
‘reasonable basis” requirement and certain required disclosures. We agree with FINRA that
the general content standards of Rule 2210 make these previously proposed requirements
unnecessary and duplicative. Furthermore, these latest changes would align Rule 2210’s
conditions with the SEC Marketing Rule’s applicable conditions, and we strongly support
harmonizing SEC and FINRA marketing standards to reduce compliance challenges caused
by differing regulatory regimes. Accordingly, we encourage the SEC and FINRA to promptly
finalize and adopt the Amended Proposal.

4 For a detailed assessment of the Initial Rule Filing and a summary of this proposal going back to 2017, see
Letter from ICI to the SEC (Mar. 18, 2026) (“ICI March Letter”).

S Letter from Joseph Savage, FINRA, to Vanessa Countryman, Secretary, SEC (June 30, 2026) (“FINRA
Response Letter”).
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ICI Encourages FINRA to Further Align its Rules with the SEC Marketing
Rule

We understand that FINRA does not intend to expand the scope of this proposal to include, for
example, other types of hypothetical performance or related performance. We nonetheless
appreciate FINRA’s acknowledgment of ICI’s and other industry commenters’ requests to
expand the scope, as well as FINRA’s openness to considering additional amendments to
Rule 2210 in the future.®

If FINRA prefers to continue aligning with the SEC standards incrementally, we again
encourage FINRA to turn next to related performance, and we reiterate our March comments
on this topic.” Embracing the use of related performance in retail communications would
further harmonize the SEC’s and FINRA'’s respective regulatory frameworks. We continue to
believe that, with proper disclosures and investor protection considerations, related
performance could help retail investors, in addition to institutional investors,® evaluate their
investment decisions.

6 See FINRA Response Letter at 6 (“Accordingly, without expressing a view as to the merits of amending Rule
2210 and without foreclosing future potential amendments to adopt standards for other performance categories,
FINRA declines to do so as part of this proposed rule filing.”).

7 See ICI March Letter at 6-7.
8 Id. at n.13.
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We appreciate the opportunity to comment on the Amended Proposal. If we can be of
assistance in any way, please contact us at matt.thornton@ici.org or erica.evans@ici.org.

Sincerely,

/s/ Matthew Thornton
Matthew Thornton
Deputy General Counsel

/s/ Erica Evans
Erica Evans
Assistant General Counsel

cc:  Jamie Selway, Director, Division of Trading and Markets
Brian Daly, Director, Division of Investment Management
Joseph Savage, Vice President and Associate General Counsel, Office of the General

Counsel, FINRA
Ira Gluck, Director, Advertising Regulation, FINRA
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