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Letter from the Investment Company Institute

July 20, 2026

Ms. Vanessa A. Countryman
Secretary

Securities and Exchange Commission
100 F Street NE

Washington, DC 20549-1090

Re:  Enhancement of Emerging Growth Company Accommodations and Simplification
of Filer Status for Reporting Companies; File Number S7-2026-18

Dear Ms. Countryman:

The Investment Company Institute' appreciates the opportunity to comment on the Securities
and Exchange Commission’s (SEC or Commission) proposal to streamline the filer status
framework for Securities Exchange Act of 1934 (Exchange Act) reporting companies, which
would extend certain accommodations and scaled disclosures to many more companies.? The
asset management industry, as both investors in operating companies and issuers of business
development companies (BDCs), views the proposal through different lenses. As investors,
regulated funds® and their advisers greatly value both high-quality, comparable public
company disclosure and thriving public markets. As issuers, BDCs value clear, appropriately
tailored disclosure and reporting requirements.

ICI strongly supports the Commission’s goals of reducing unnecessary regulatory burdens on
reporting companies, including BDCs, and encouraging more companies to go (or stay) public.

! 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 Enhancement of Emerging Growth Company Accommodations and Simplification of Filer Status for Reporting
Companies, SEC, 91 Fed. Reg. 30086 (May 21, 2026) (the “proposal”), available at
https://www.govinfo.gov/content/pkg/FR-2026-05-21/pdf/2026-10222.pdf.

3 We use the term “regulated fund” to mean any investment company that is registered, or has elected to be
regulated as a BDC, under the Investment Company Act of 1940.
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At the same time, the Commission should preserve material, decision-useful information that
investors use in investment, governance, and financial reporting analyses. Accordingly, ICI
supports the proposal overall, but recommends targeted limits on certain accommodations for
operating companies, and urges the Commission to treat BDCs differently where their
investment company structure makes operating company-oriented requirements inapt.
Specifically, we:

e Broadly support the proposal and the SEC’s efforts to streamline the existing complex
regulatory framework and encourage the growth of public markets;

e Recommend targeted changes to the proposed large accelerated filer (LAF) status
seasoning period and certain proposed non-accelerated filer (NAF) scaled disclosures
and accommodations, specifically to preserve core executive compensation disclosures
and the internal control over financial reporting (ICFR) auditor attestation requirement
for some NAFs; and

e Recommend that BDCs be categorically exempt from executive compensation
disclosure requirements and the ICFR auditor attestation requirement, consistent with
registered investment companies’ treatment.

I. ICI Supports the SEC’s Efforts to Encourage the Growth of Public Markets

As we have previously stated,* we strongly support the Commission’s goal of encouraging
more companies to go public, and to do so earlier in their lifecycles. Thriving public markets
are critically important to companies wishing to raise money to grow and innovate. Broader
public markets also support competition, liquidity, and price discovery. Regulated funds are a
key source of capital for public companies. Regulated funds also value robust public markets
because they provide a large and expanding universe of accessible investment opportunities.
At year-end 2025, regulated funds held 33% of outstanding US corporate equity, reflecting the
importance of public markets to asset managers and the regulated fund industry, and vice
versa.®

We applaud the Commission for seeking to simplify the complex Exchange Act filer status
framework and reviewing public company disclosure requirements. The Commission should
periodically review and seek ways to modernize, streamline and enhance all existing rules and
forms as a general practice, and the proposal is a good example of this. We commend the

4 Letter from Eric J. Pan, President & CEO, and Paul G. Cellupica, General Counsel, ICI to Vanessa A.
Countryman, Secretary, SEC, Semiannual Reporting (July 6, 2026), available at
https://www.ici.org/sites/default/files/2026-07/26-cl-sec-semiannual-reporting-proposal.pdf (“ICl Semiannual
Reporting Letter”).

5 See Investment Company Institute, 2026 Investment Company Fact Book: A Review of Trends and Activities in
the Investment Company Industry, at 17, available at www.icifactbook.org.
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Commission for seeking to reduce unnecessary regulatory burdens on public companies, while
maintaining important investor protections.

Il. ICI Supports the Proposed Filer Status Framework and Extension of Scaled
Disclosures and Accommodations to NAFs, with Certain Modifications

ICI broadly supports the Commission’s proposed filer status framework, including for BDCs,
and the extension of scaled disclosure and reporting accommodations to companies that
would qualify as NAFs. At the same time, we recommend certain targeted modifications to the
proposal to ensure that any final framework appropriately balances the goal of reducing
regulatory burdens on public companies with investors’ continued need for high-quality,
comparable, and material information. Specifically, we recommend that the Commission
reconsider the proposed LAF seasoning period for the largest companies, preserve certain
core executive compensation disclosures and the ICFR auditor attestation requirement for
some NAFs, and adopt proposed Rule 3-19 under Regulation S-X with clarifications to
promote transparency and consistency for BDCs.

A. Comments on the Proposed LAF Filer Status Criteria

ICI broadly supports the proposed filer status framework, including its application to BDCs, and
commends the Commission for its efforts to streamline and simplify the framework. The current
filer status framework is unduly complex, and we anticipate that the proposed framework will
greatly simplify the process of determining a reporting company’s status.

ICI strongly supports the proposed public float calculation methodology for LAF filing status,
including its application to BDCs.® This new methodology—both the ten-day price averaging
and the two-year lookback—would help to prevent a single abnormal trading period from
changing a reporting company’s filer status.’

We recommend, however, that the Commission reconsider the proposed five-year seasoning
period for the LAF filer status for the largest reporting companies. The Commission states that
the proposed seasoning period would “effectively create a minimum five-year on-ramp for

6 As proposed, public float would be calculated by multiplying the number of shares held by non-affiliates as of the
last day of the second fiscal quarter by the average price over the last ten trading days of the second fiscal
quarter. A public company would then have to meet (or fail to meet) the proposed $2 billion public float threshold
for two consecutive years before moving into (or out of) the LAF filer status.

" For example, some ICl members offer exchange-traded commodity pools (ETCPs). Whenever there is a
macroeconomic global event involving olil, trading and issuance of oil ETCPs increases significantly. There are
several instances over the last ten years of a single day or month of abnormal trading requiring an ETCP to
change its filer status and then change it back the subsequent year. We do not believe that such frequent
changes, caused by events outside the issuer’s control, are beneficial to the market. As proposed, the new public
float calculation methodology would help to resolve this issue.
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every new registrant, regardless of public float.”® The Commission acknowledges that this
proposed seasoning period would, for certain registrants, “delay compliance with respect to
non-scaled disclosure requirements, accelerated reporting deadlines, and ICFR auditor
attestation as compared to the current rules,” but states that “[the Commission] believe[s]
allowing all newer registrants ample time to adjust to the disclosure and filing requirements of a
public company may encourage more companies to go public and stay public . . . .”

While we understand and support this policy goal, we recommend that the Commission
consider shortening the proposed LAF seasoning period for the largest reporting companies
(for example, so-called “mega-cap” issuers) to ensure that investors have access to the full
spectrum of Regulation S-K disclosures and Regulation S-X financial reporting for these
companies. New mega-cap companies are, or soon will be, sizable positions in many funds’
and investors’ investment portfolios, and these companies should follow applicable Exchange
Act requirements in line with other large-cap companies. Although the proposal would increase
the LAF public float threshold to $2 billion, some newly public LAFs will have public floats that
are exponentially higher than that threshold. In recent years, some Al- and technology-oriented
companies have been able to experience enormous growth as private companies, and as a
result they can go public and immediately have a public float well over $2 billion.’® We believe
that, for the largest, most well-resourced companies, a shorter seasoning period would be
appropriate.

B. Comments on the Proposed Scaled Disclosures and Accommodations for the
NAF Filer Status

ICI generally supports the Commission’s extension of certain scaled disclosures and
accommodations to an expanded NAF filer category, including BDCs that qualify as NAFs.
Expanding the availability of existing scaled disclosures and accommodations is a sensible
approach that leverages past Commission work and experience.

As noted above, however, public company disclosure requirements raise competing policy
interests. It is important to balance the desire to streamline and lessen regulatory burdens with
the importance of maintaining transparency and high quality, comparable information in the
marketplace. Such a system promotes investor confidence and effective price discovery.

8 Proposal at 30100.
9 /d.

10 See, e.g., Joel Shulman, 8 Things To Know Before SpaceX Goes Public, Forbes (June 3, 2026), available at
https://www.forbes.com/sites/investor-hub/article/spacex-ipo-things-to-know/ (“SpaceX has filed its S-1, kicking off
what is on track to be the largest IPO in U.S. history: a Nasdagq listing under the ticker SPCX and eyeing a $1.75
trillion valuation according to Reuters, with proceeds up to $75 billion. That would place it alongside Apple and
Nvidia on day one.”); Manya Saini and Pritam Biswas, OpenAl files for US IPO after Anthropic as Al giants head
to public markets, Reuters (updated June 9, 2026), available at https://www.reuters.com/technology/openai-files-
us-ipo-after-anthropic-ai-giants-head-public-markets-2026-06-08/.
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Eliminating disclosures for many companies should therefore be approached thoughtfully to
avoid depriving investors of material information or introducing new investment risks into the
market.!

ICI acknowledges the challenges associated with preparing Form 10-K disclosures, including
executive compensation disclosures, and we support the upcoming review of these
requirements.’? Executive compensation disclosures, however, are important to asset
managers that routinely review them as part of their fundamental research and investment
processes (as applicable), as well as their proxy voting analyses. Therefore, while we are open
to the extension of many of the proposed disclosure accommodations, we recommend certain
targeted changes to the proposal.

First, we recommend that the Commission not extend the compensation discussion and
analysis (CD&A) disclosure'® exemption to all NAFs. Members have reported that their
investment professionals closely review and use this disclosure in their investment decision
making processes. CD&A disclosure is important in understanding a company’s compensation
philosophy, strategic direction, and management team incentive structure. Eliminating this
disclosure would adversely affect investors’ fundamental research and investment decision-
making processes. Even where investors do not have a say-on-pay vote, CD&A disclosure
provides transparency and enables investors to understand and evaluate the potential effects
of executive compensation arrangements on a company’s stock price. This transparency is
also beneficial to issuers, as it improves market understanding of their compensation practices
and provides an intermediate step towards the full disclosure framework accompanying LAF
status. Accordingly, we recommend that the CD&A disclosure accommodation not be
extended to all NAFs.

We similarly recommend that the Commission not extend all the executive compensation table
disclosure accommodations—specifically, exemptions from tables related to plan-based
awards, option exercises/stock vested, pension benefits, and non-qualified deferred
compensation—to all NAFs. Members report that these specific tables are fundamental to
assessing the structure and balance of short- and long-term incentives at reporting companies.
Reducing these disclosures limits transparency into information that members use to evaluate
a company’s compensation arrangements. These (and other)'* executive compensation

1 See also, ICI Semiannual Reporting Letter at 12-13 (discussing guiding principles for modernizing public
company disclosures).

12 See Rationalization of Disclosure Practices and Executive Compensation Disclosure Reform, SEC, 2026
Regulatory Flexibility Agenda.

13 Item 402(b) of Regulation S-K.

14 Some members report that they also value other aspects of the existing executive compensation framework
that would be eliminated or reduced for all NAFs. Other executive compensation-related items that these

members have flagged as important to retain include: say-on-pay, say-on-pay-frequency, and golden parachute
advisory votes (which are core governance mechanisms and effective stewardship tools); compensation of five
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disclosure items are useful not only for voting reporting company proxies, but also for ongoing
investment decision making.

Again, we welcome a comprehensive review of all public company executive compensation
disclosure requirements and acknowledge room for streamlining and improvement. Sensible
reform in this area would reduce costs and burdens for all affected companies. But aspects of
this proposal will lead to a substantial drop-off in the quality and quantity of executive
compensation disclosures that many companies currently provide, to the detriment of
investors. Investors must have sufficient visibility into companies’ executive compensation
practices to ensure proper alignment of shareholder and management interests.

Finally, we recommend that the Commission consider retaining the ICFR auditor attestation
requirement for a broader set of companies. The auditor attestation is important for maintaining
investor confidence and trust in public company financial reporting, particularly for companies
that may be less mature or may be seen as riskier. Currently, reporting companies that are not
LAFs or accelerated filers are exempt from the ICFR auditor attestation requirement. Based on
the SEC’s estimates, raising the LAF public float threshold and extending this accommodation
to all NAFs (as proposed) would exempt an additional 26.7% of reporting companies from the
ICFR auditor attestation requirement.’® Although we recognize that these companies would still
be subject to the Sarbanes-Oxley Section 404(a) requirement to provide management’s
assessment of the company’s ICFR, members report that the auditor attestation contributes to
a higher level of investor protection and confidence. The ICFR requirement was initially
adopted in the wake of large incidents of financial fraud, and, while we appreciate that there
are costs associated with preparing the attestation, there are also potential costs to the public
markets associated with eliminating it. Accordingly, we recommend that the ICFR auditor
attestation exemption not be extended to all NAFs.'®

C. Comments on Proposed Rule 3-19 under Regulation S-X

Under the proposal, BDCs that are NAFs would be permitted to rely on proposed Rule 3-19 of
Regulation S-X, which would provide BDC-specific NAF accounting accommodations. We
generally support this proposed rule. We believe that proposed Rule 3-19 strikes a reasonable
balance between providing appropriate accommodations and maintaining the investment
company-specific framework of BDC financial reporting, including the schedule of investments

named executive officers (useful for evaluating total executive compensation and relative pay levels); payments
on termination/change in control (an important component in assessing alignment with compensation policy); and
risk management disclosure (which provides helpful context on how boards oversee and mitigate risks in
compensation structures). The Commission should carefully consider whether the potential benefits of eliminating
these items for all NAFs outweighs the potential loss of information for investors.

15 Proposal at 30103.

16 See Section Il below, however, regarding the ICFR auditor attestation requirement with respect to BDCs.
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and related valuation information. These targeted accommodations are appropriate for BDCs,
and we appreciate the Commission’s efforts to extend them in a manner that takes into
account the unique nature of BDCs as compared to operating companies.

We note, however, that the proposal would permit BDCs that are NAFs to defer adoption of
certain accounting standards for a limited period of time, which could create some financial
reporting differences among BDCs, and between BDCs and other types of regulated
investment companies. We believe this accommodation is appropriate; however, we suggest
that the Commission (i) specify the maximum period for which such deferral is permitted (for
example, by tying it directly to the effective dates in the applicable Financial Accounting
Standards Board (FASB) standards) and (ii) ensure that there are clear mechanics for BDCs to
make and disclose this election so that investors understand whether a BDC has elected to
rely upon the accommodation and when it will be required to adopt the applicable standards.

lll. ICI Recommends that All BDCs Be Exempt From Executive Compensation
Disclosure Requirements and the ICFR Auditor Attestation Requirement, Consistent
with Other Regulated Funds

Although BDCs are Exchange Act reporting companies, they are in many respects more
similar to registered investment companies than operating companies. Most notably for
purposes of this proposal, BDCs are: (i) generally externally managed like registered
investment companies and do not pay employees (instead, they pay a fully transparent
management fee to their investment advisers); and (ii) akin to registered investment
companies from an accounting and financial reporting perspective. Therefore, we recommend
that all BDCs, regardless of filer status, be exempt from executive compensation disclosure
requirements and the ICFR auditor attestation requirement.

This recommendation is consistent with our position above. For operating companies,
executive compensation disclosures and ICFR auditor attestations provide investors with
information about management incentives, governance, and financial reporting controls. For
BDCs, by contrast, the externally managed investment company structure substantially
reduces the relevance of operating company-oriented executive compensation disclosure. And
BDCs'’ financial reporting and control framework is more closely aligned with that of registered
investment companies, which are already exempt from the ICFR auditor attestation
requirement. We discuss each recommendation in turn below.

A. BDCs Should Be Exempt from Executive Compensation Disclosure Requirements

Under the proposal, BDCs that qualify as LAFs or NAFs would be subject to some level of
executive compensation disclosure requirements. As noted above, however, BDCs are
externally managed and do not have employees, and thus BDCs cannot typically provide the
executive compensation information that Iltem 402 of Regulation S-K seeks. The Commission
has previously exempted registered investment companies from various executive
compensation disclosure requirements and has acknowledged the salient differences between
registered investment companies and operating companies for these purposes. In 1992, the
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Commission adopted its executive compensation rule and specifically chose to exempt all
registered investment companies “because the management functions of most such
companies are performed by external managers.”'” Since 1992, the Commission has
periodically amended Item 402 of Regulation S-K and has frequently exempted registered
investment companies. For example, in its 2015 pay versus performance rule proposal, the
Commission stated, “We believe that the management structure of, and the regulatory regime
governing, registered investment companies differentiate them from issuers that are operating
companies.”'® These differences between registered investment companies and operating
companies are equally relevant for BDCs. Accordingly, we recommend that the SEC
categorically exclude all BDCs from executive compensation disclosure requirements,
regardless of their Exchange Act reporting filer status. If BDCs are not categorically excluded,
their disclosure will continue to state that they do not have employees and thus do not pay
executives—a meaningless box-checking exercise for BDCs.

B. BDCs Should Be Exempt from the ICFR Auditor Attestation Requirement

Currently, Form 10-K and Regulation S-K require all accelerated filers and large accelerated
filers who are not emerging growth companies to obtain and file a registered public accounting
firm’s attestation report on the reporting company’s ICFR.'® Registered investment companies,
including open-end funds and closed-end funds, are not subject to this requirement. BDCs,
however, as Exchange Act reporting companies, are subject to this requirement if they
otherwise meet the relevant criteria. The proposal would amend the ICFR auditor attestation
requirement to apply only to LAFs (including BDCs that are LAFs), exempting NAFs.

While we support excluding BDCs that are NAFs from the ICFR auditor attestation
requirement, we further submit that all BDCs, regardless of their Exchange Act filer status,
should be exempt from the ICFR auditor attestation requirement. Congress explicitly exempted
registered investment companies from the requirements of Section 404 of Sarbanes-Oxley.?°
BDCs are, for purposes of the ICFR auditor attestation requirement, more akin to registered
investment companies than to operating companies. Although BDCs file periodic reports under
the Exchange Act like operating companies, their financial reporting and control environment is
fundamentally investment company-oriented.

The policy considerations that support exempting registered investment companies from the
ICFR auditor attestation requirement also apply to BDCs. BDCs, like registered investment
companies, have structures that are distinct from operating companies. Among other
differences, BDCs and other regulated funds are generally externally managed and have a

7 Executive Compensation Disclosure, SEC, 57 Fed. Reg. 48126, 48128 (Oct. 21, 1992).
18 Pay Versus Performance, SEC, 80 Fed. Reg. 26330, 26332 (May 7, 2015).

19 [tem 308(b) of Regulation S-K.

20 See Section 405 of the Sarbanes-Oxley Act of 2002.
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relatively straightforward financial structure as compared to public operating companies.
Because their assets consist exclusively of portfolio investments, BDCs and regulated funds
do not present the operating-business risks that prompted the passage of the Sarbanes-Oxley
Act. Further, BDCs and other regulated funds are subject to comprehensive regulation under
the Investment Company Act of 1940, which provides a robust and well-defined legal
framework for their management and operations, including financial reporting and valuation.
Given these differences, it is unnecessarily burdensome to require regulated funds, including
BDCs, to obtain ICFR auditor attestations. Accordingly, the Commission should extend the
same exemption from the ICFR auditor attestation requirement that currently applies to all
registered investment companies to BDCs, regardless of filer status. We believe that
comparable regulations for similar products, in this case registered investment companies and
BDCs, would increase operational efficiencies and reduce regulatory burdens related to filing
requirements and oversight.

IV. The SEC Should Consider Its Public Company Reform Initiatives Holistically

Finally, as we noted in our comments on the semiannual reporting proposal, this proposal is
only one of several intended to encourage more companies to go public or to do so earlier in
their lifecycles—a goal that we at ICI strongly support. This proposal, the Commission’s
offering reform and semiannual reporting proposals, and any future proposals related to
Regulation S-K or the public company offering or reporting processes are interrelated and
should be considered holistically. In particular, any future rulemaking intended to streamline
and modernize executive compensation disclosure would be relevant to this proposal, and
finalizing any broader changes to executive compensation disclosure requirements before
adopting this proposal (or doing so concurrently) could help rationalize the executive
compensation disclosure regime and lead to less disparate treatment between LAFs and NAFs
(and also make the jump to LAF status less daunting). Accordingly, as the Commission
analyzes the potential costs and benefits of these initiatives and considers whether, when, and
in what final form to adopt them, it should not only evaluate each proposal individually, but also
their cumulative and interactive effects on public companies, investors, and the public markets.

* * * * *
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ICIl appreciates the opportunity to comment on the proposal. If you have any questions or
would like additional information, please contact us (paul.cellupica@ici.org or
erica.evans@ici.orq); Kevin Ercoline, Associate General Counsel (kevin.ercoline@ici.org) on
our Section Il comments; or Dorina Spahija, Associate Director, Fund Reporting and Middle
Office Operations (dorina.spahija@ici.org) on our Section I1I.C comments.

Sincerely,

/s/ Paul G. Cellupica
Paul G. Cellupica
General Counsel

/s/ Erica Evans
Erica Evans
Assistant General Counsel

CcC: The Honorable Paul S. Atkins, Chairman
The Honorable Hester M. Peirce, Commissioner
The Honorable Mark T. Uyeda, Commissioner

Jim Moloney, Director, Division of Corporation Finance

Brian Daly, Director, Division of Investment Management
Sarah ten Siethoff, Associate Director, Division of Investment Management
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