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Letter from the Investment Company Institute

July 2, 2026

Ms. Vanessa Countryman

Secretary

Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549-1090

Re: Comment Letter in Response to Securities and Exchange Commission Draft
Strategic Plan (File No. DSP-3)

Dear Ms. Countryman:

The Investment Company Institute’ appreciates the opportunity to comment on the Securities
and Exchange Commission’s Draft Strategic Plan for Fiscal Years 2026-2030.2 We commend
the Commission for grounding the Draft Strategic Plan in its core statutory mission—protecting
investors, maintaining fair, orderly, and efficient markets, and facilitating capital formation. ICI
and its members, who serve more than 125 million American investors, look forward to working
with the Commission to advance these objectives.

The recommendations ICl submitted to Chairman Atkins in April 2025 when he first took office
are closely aligned with the Draft Strategic Plan, and implementation of those
recommendations would transform the Commission’s objectives laid out in the Draft Strategic
Plan into concrete “wins” for registered funds and their investors.2 Those recommendations
focus on modernizing the registered fund regulatory framework, improving governance and

" The Investment Company Institute (ICl) is the leading association representing the asset management industry
in service of individual investors. IClI’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 U.S. Investment
Company Act of 1940 (1940 Act), 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. ICl has
offices in Washington DC, Brussels, and London.

2 See Securities and Exchange Commission’s Draft Strateqic Plan for Fiscal Years 2026-2030.

3 See Letter from Eric J. Pan, President and CEO, and Paul G. Cellupica, General Counsel, ICI, to The Honorable
Paul S. Atkins, Chairman, Securities and Exchange Commission (April 11, 2025) (ICl Priorities Letter).
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shareholder voting, expanding investor access, enhancing investor communications, and
revisiting rules whose costs outweigh their benéefits.

We also strongly support the Commission’s goal of increasing stakeholder engagement and
facilitating compliance. ICI's October 2025 recommendation to establish an SEC Compliance
Advisory Committee directly advances that goal. Such an Advisory Committee would provide
the Commission with practical, real-world insights from compliance professionals, helping to
improve compliance processes, inform Commission initiatives, and ultimately benefit
investors.

In addition, we commend the Commission and its staff for the initial steps taken to modernize
the registered fund framework. Important examples include the Commission’s continued
approval of ETF share class applications, the staff’s actions last year providing registered
closed-end funds and business development companies (BDCs) greater flexibility to invest in
private funds, and the staff’s actions allowing open-end funds to engage in co-investment
transactions alongside other regulated funds and affiliated private entities. The Commission
should make it a priority to fully modernize the registered fund framework with additional
rulemaking and regulatory actions.

Below we reiterate several ICI priorities that, if addressed, would further advance the
Commission'’s strategic objectives.

Modernize the Registered Fund Regulatory Framework

The Commission should update 1940 Act requirements that no longer reflect how funds and
boards operate today.® In particular, it should restore funds’ ability to cross-trade fixed-income
securities, subject to appropriate guardrails,® and provide permanent flexibility for required
board approvals to occur by videoconference when boards determine, consistent with their
fiduciary duties, that doing so is appropriate.’

4 See Letter from Eric J. Pan, President and CEO, and Paul G. Cellupica, General Counsel, ICI, to The Honorable
Paul S. Atkins, Chairman, SEC, October 31, 2025.

5 The Commission also should consider modernizing the books and records rule under the Investment Advisers
Act of 1940. With emerging technologies, such as text messages and chat applications, it is virtually impossible for
registered investment advisers to comply with near-strict liability recordkeeping requirements drafted for a
different era. See Letter from Karen L. Barr, President and CEO, Investment Adviser Association, and Eric J. Pan,
President and CEO, ICI, to Vanessa A. Countryman, Secretary, SEC, May 1, 2026.

6 See, e.g., Letter from Eric J. Pan, President and CEO, Paul G. Cellupica, General Counsel, and Matthew
Thornton, Deputy General Counsel, ICI to The Honorable Paul S. Atkins, Chairman, SEC, August 7, 2025.

7 See ICI Priorities Letter (n.3).
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Improve Shareholder Voting and Fund Governance

Fund shareholder voting and governance requirements should be updated to reduce
unnecessary costs while preserving meaningful accountability. Recent ICI survey results show
that the fund proxy system is increasingly inefficient, expensive, and ineffective. ICI
conservatively estimate that total costs for fund proxy campaigns from 2020 through 2025
ranged from $675 million to $1.14 billion .2 ICI urges the Commission to reform the fund proxy
system, including by modifying requirements for “1940 Act majority” items, and to consider
additional flexibility for fund boards to appointindependent directors and change certain
fundamental policies without costly shareholder votes.?

Expand Investor Access and Product Innovation

Registered funds are highly regulated investment products and should be able to offer retail
investors broader access to investment opportunities. ICl supports the Commission’s efforts to
expand closed-end fund flexibility to invest in private assets and private funds and to
modernize the co-investment framework so that investors may have expanded access to
private offerings.'® Additional reforms—including continuing to modernize the co-investment
framework,!! permitting exchanges to remove the annual meeting requirement for listed

8 Confronting the Growing Burden of Fund Proxy Campaigns, Analysis of Recent Fund Campaigns and Policy
Solutions, ICI (March 2026).

9 See ICI Priorities Letter (n.3). The Commission also should work with the exchanges to adopt practical reforms
to proxy voting requirements to preserve investor protections, eliminate unnecessary costs, and ensure that

voting outcomes reflect the preferences of participating shareholders.

10 See, e.g., FS Credit Opportunities Corp.. et. al, Application for an Order Pursuant to Sections 17(d) and 57(i) of
the Investment Company Act of 1940 and Rule 17d-1 under the Investment Company Act of 1940 Permitting
Certain Joint Transactions Otherwise Prohibited by Sections 17(d) and 57(a)(4) of Rule 17d-1 Under the
Investment Company Act of 1940, SEC Accession No. 0001193125-25-071964 (filed April 3, 2025). Order issued on
April 29, 2025. See Investment Company Act Release No. 35561. See also, Letter from the Staff of the SEC
Division of Investment Management to J.P. Morgan Investment Management, Inc. (April 27, 2026).

™ For example, expanded relief for follow-on transactions with downstream affiliates and warehouses would
further benefit capital formation opportunities. Additionally, based on its years of experience with co-investing
arrangements, ICl encourages the Commission to consider proposing and adopting a co-investment rule (or
changes to Rule 17d-1) to relieve the need to obtain exemptive relief.
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closed-end funds'?and further refining Rule 12d1-4 - the “fund of funds” rule'*— would further
support capital formation and encourage sponsors to bring retail alternatives to market.'*

Make Investor Communications More Effective

ICI urges the Commission to make electronic delivery the default method for fund investor
communications, while preserving investors’ ability to request paper copies.' This change
would better reflect investor preferences, enhance investor protection and the investor
experience, and reduce costs ultimately borne by fund shareholders.'® IC| estimates potential
annual savings of $589 million to $797 million per year for funds and their shareholders, with
projected cumulative savings of $3 billion to $4 billion over five years by transitioning to e-
delivery."”

Promote Efficient Regulation Through Prioritization and Retrospective
Review

ICI recognizes that the Commission must balance many important and worthwhile initiatives,
using finite staff resources. The Strategic Plan should therefore emphasize disciplined
prioritization including retrospective review of regulations that are not fit for purpose in today’s

12 See Letter from Paul G. Cellupica, General Counsel, and Kevin Ercoline, Assistant General Counsel, ICI, to
Vanessa A. Countryman, Secretary, SEC (October 10, 2025).

13 |Cl notes that the SEC has already provided greater flexibility for funds purchasing private credit collateralized
loan obligations, which has been well received and very beneficial to the market. See Fund of Funds
Arrangements Frequently Asked Questions, Acquired Fund’s Investments in Debt Securities Issued by CLOs
(March 5, 2026).

4 1Cl also commends many of the offering reforms proposed for closed-end funds and BDCs in the proposed
rulemaking, Regqistered Offering Reform, 91 Fed. Reg. 31022 (May 26, 2026). Additional reforms, such as letting
closed-end funds and BDCs utilize series trusts like open-end funds currently may and allowing regulated funds to
file registration statements confidentially like operating companies, would further encourage capital formation of
novel fund products and facilitate sponsors’ ability to bring such products to market in an efficient manner

15Additiona|ly, the Commission should consider ways to enhance investors’ ability to understand and compare
expenses across funds, including by re-locating investment-related expenses outside the fee table in the fund
prospectus. See Letter from Susan Olson, General Counsel, to Vanessa Countryman, Secretary, SEC (December
21, 2020), 6. As an initial step, the Commission could solicit public input on fee disclosure through a request for
comment. The Commission, furthermore, should review the overall disclosure framework for funds, including
whether enhancements can be made to tailored shareholder reports, in light of market developments.

16 we recognize that the Commission recently submitted a proposal entitled “Electronic Delivery of Information
Under the Federal Securities Laws” to the Office of Information and Regulatory Affairs, and we commend the
Commission for making progress on this important initiative.

17 See Letter from Eric J. Pan, President and CEO, and Paul G. Cellupica, General Counsel, ICI, to The
Honorable Paul S. Atkins, Chairman, SEC (November 18, 2025).
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markets, with particular attention to regulations'®that have proven difficultto implement, costly,
or insufficiently tailored to the risks they address."

* kk k kk k kk k k%

ICI supports a Strategic Plan focused on modernization, investor access, and disciplined
regulation. We look forward to working with the Commission on reforms that benefit fund

investors and the broader markets. If you have any questions, or if we can be of assistance in

any way, please contact us at eric.pan@ici.org or paul.cellupica@ici.org.

Sincerely,
/s/ Eric J. Pan

Eric J. Pan
President & CEO

/s/ Paul G. Cellupica

Paul G. Cellupica
General Counsel

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

8 |n that regard, the Commission should reconsider the Investment Advisers Act political contribution rule.

19 See Letter from Eric J. Pan, President & CEO, and Paul G. Cellupica, General Counsel, to Vanessa

Countryman, Secretary, SEC (April 24, 2026).
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