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September 21, 2026

Ms. Vanessa A. Countryman
Secretary

Securities and Exchange Commission
100 F Street NE

Washington, DC 20549-1090

Re:  Electronic Delivery of Information Under the Federal Securities Laws; File
Number S7-2026-25

Dear Ms. Countryman:

The Investment Company Institute’ strongly supports the Securities and Exchange
Commission (SEC or Commission) proposal to modernize the framework for electronic delivery
(e-delivery) of information under the Federal securities laws, including by permitting e-delivery
as the default method of delivery.? This proposal is an important and overdue step toward
aligning the Commission’s delivery framework with how investors communicate, access
information, and manage their financial lives today. ICI has long advocated for a default
e-delivery framework, and we commend the Commission and its staff for advancing a proposal
that would benefit investors, reduce unnecessary costs, and preserve meaningful investor
choice.

The Commission’s existing e-delivery framework consists largely of guidance first issued in
1995. Since then, electronic communications have become ubiquitous, investor expectations
and preferences have changed dramatically, and funds and other market participants have
developed secure and effective e-delivery practices. Meanwhile, the regulatory framework has
not kept pace. The proposal would largely close that gap by permitting covered entities to

! The Investment Company Institute (IC) is the leading voice of the asset management industry serving individual
investors. ICI represents 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 $47.6 trillion invested in funds registered under the US Investment Company Act of 1940,
serving more than 125 million investors. Members manage an additional $11.4 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 separately managed accounts (SMAs) for individual investors. ICI
associate members include service providers to funds, including financial communications firms, custodians and
transfer agents, and CIT Trust companies. ICl has offices in Washington, DC, Brussels, and London.

2 Electronic Delivery of Information Under the Federal Securities Laws, SEC Release No. IC-36252 (July 16,
2026) (the “proposal’), available at https://www.sec.gov/files/rules/proposed/2026/33-11430.pdf.
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deliver required information electronically by default, while maintaining important safeguards,
including allowing investors to opt into paper delivery at any time at no cost, protecting
investors’ personal financial information, and requiring funds® and other covered entities to
take reasonable steps to remedy failed electronic deliveries.

We strongly support the core features of the proposal. And in our view, the proposal’'s
economic analysis represents a reasonable and good faith attempt to quantify e-delivery’s net
benefits. In fact, we believe the realized cost savings of this rulemaking are likely to be higher
than the SEC's estimate reflects.

At the same time, we recommend targeted changes to ensure that any final rule remains
sufficiently flexible, operationally workable, and technology neutral, and delivers e-delivery’s
full benefits to shareholders. In particular, we recommend that the Commission:

e Permit additional delivery methods, including “access equals delivery” and “paper notice
and access” delivery for select fund communications;

e Avoid prescriptive requirements that could undermine the rule’s technology-neutral and
evergreen objectives;

e Clarify how the rule applies to fund shares held through intermediaries;

e Permit more practical approaches to statements of availability, direct delivery, transition
notices, paper copy requests, and failed delivery remediation;

e Retain the existing notice and access framework for proxy materials;

e Adopt the proposed exemption from the E-SIGN Act consent requirements; and

e Reform the New York Stock Exchange (NYSE) processing fee framework, without
which fund investors will not realize the full benefits of e-delivery.

With these modifications, Regulation E-Delivery can provide a modern and durable framework
that better reflects current technology and investor behavior, while protecting investor choice
and reducing costs borne by fund shareholders.

I. ICI Strongly Supports Default E-Delivery and Broadly Supports Proposed Regulation
E-Delivery.

We strongly support the proposal’s core premise—that e-delivery should be the default
delivery mechanism for federally-required securities information. Our November 2025 letter*
discussed e-delivery’s many benefits for funds and their shareholders, including:

3 We use the term “fund” to mean any investment company that is registered, or has elected to be regulated as a
business development company, under the Investment Company Act of 1940.

4 Letter from Eric J. Pan, President & CEO, and Paul G. Cellupica, General Counsel, ICI to Chairman Paul S.
Atkins, SEC, Recommendations for a Default E-Delivery Framework (Nov. 18, 2025) (“November 2025 letter”),
available at https://www.ici.org/system/files/2025-11/25-cl-edelivery-framework-recommendations.pdf.
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Better aligning with evolving investor preferences;
Enhancing investor protections and the investor experience;
Producing cost savings for funds and shareholders; and
Reducing waste and supply chain concerns.

We commend the Commission for proposing a default e-delivery framework that recognizes
these benefits and is broadly consistent with bipartisan proposed Congressional legislation®
and ICI's recommendations. We strongly support the proposed transition from a default paper
environment (requiring investors to opt in to e-delivery) to a default e-delivery environment
(permitting investors to opt in to paper delivery).

We also broadly support:

e Seeking to adopt a technology neutral and evergreen final rule;

e Permitting (not requiring) the use of e-delivery;

¢ Maintaining important investor protections, including allowing investors to continue to
opt in to paper delivery at any time;

e Safeguarding covered information containing personal financial information (PFI);

¢ Requiring covered entities (e.g., funds) to take reasonable steps to remediate failed
deliveries; and

e Providing shareholders who will be transitioned from paper to e-delivery with notice of
this change, along with ample time to request paper delivery if that is their preference.

We discuss these concepts further below. In doing so, we make targeted recommendations
and offer operational insights to further improve the Commission’s thoughtful proposal. In
general, we support the proposal and greatly appreciate the Commission’s and staff's work on
this important topic.

Il. Regulation E-Delivery Should Permit Broad Delivery Flexibility to Ensure that It
Remains Cost-Effective, Evergreen, and Technology Neutral.

We generally support the two proposed methods of e-delivery: direct delivery and statements
of availability. We request, however, that the Commission permit other forms and methods of
e-delivery. In all methods of e-delivery, including those discussed in this subsection, we

support allowing covered recipients to opt out of e-delivery at any time.® Given that this paper

5s.1877, Improving Disclosure for Investors Act of 2025, at § 2(3).

6 Some commenters have claimed that the opt out option is burdensome to investors. We disagree with this
assessment. The proposal would require that shareholders be provided initial paper notice and ongoing
information about how they may opt out of e-delivery in favor of paper delivery. Fund shareholders generally have
several readily available ways to opt out of e-delivery, including through a simple online election (e.g., by checking
a box in their online account), by making a telephone request, or by submitting a written instruction. For fund
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option will exist, we support broad flexibility in the method of e-delivery, and we recommend
two additional methods of e-delivery below.

We also encourage the Commission to consider whether the proposed requirements are truly
technology neutral and evergreen. For example, the proposal would require a variety of
prescriptive disclosures to be included in direct deliveries and statements of availability. While
the disclosures are generally workable in an email (or other types of electronic communication
that can accommodate a significant amount of text), they are less practical in other
communications (e.g., a text message to a mobile phone). Greater flexibility would potentially
enable covered entities to evolve their e-delivery practices with technology.” We also stress
that the Commission’s technology-neutral approach should avoid imposing a separate delivery
framework based on the technology used. We believe that the controlling principles should be
whether the delivery method satisfies any final rule’s functional requirements, including
providing notice, reasonable access, appropriate safeguards for PFl, and a reliable means of
updating the recipient’s electronic address.

A. The Commission Should Permit “Access Equals Delivery” For Certain Types of
Covered Information.

The proposal explains that the Commission considered an “access equals delivery” model for
e-delivery, whereby “an issuer or intermediary would post some or all of its regulatory
disclosures and reports online, rather than delivering them directly (or a notice of availability
directly) to investors and other recipients of information.” The Commission asks whether it
should permit access equals delivery for certain regulatory documents, such as fund
prospectuses and shareholder reports, and, if so, what regulatory documents should be
included in this approach.® The Commission also asks whether this approach could be based
on the covered recipient.'°

We recommend that the Commission permit an access equals delivery approach for fund-level
reporting and disclosures that do not change based on the covered recipient. This would
include prospectuses (including summary prospectuses), statements of additional information
(if requested by the shareholder), certain registration statement supplements (but see footnote

shares held through an intermediary, shareholders can also provide these same instructions via their relationship
with the intermediary.

’ For example, the SEC could permit a layered approach whereby lengthier disclosures may be available via a
hyperlink. We stress, however, that technology will continue to develop in unpredictable ways, and there may be
many other reasonable ways to ensure investors have appropriate information. Accordingly, while a hyperlink
could be one option, it should not be the only option.

8 Proposal at 34.
9 /d. at 38.
10d. at 37.

ici.org 4 of 31


https://www.ici.org/

Letter from the Investment Company Institute 5 of 31

11 below), annual and semiannual shareholder reports, and other fund-level regulatory
notices, such as Rule 19a-1 notices, repurchase notices, and tender offer schedules. Under
this approach, investors would be informed at the time of purchase that routine updates to
these documents will be available on the fund’s website, and, as with other permitted methods
of delivery under proposed Regulation E-Delivery, investors would be able to request paper
copies or opt into paper delivery at any time.'" Such an approach would prevent routine
updates from overwhelming investors while still providing access to the most accurate and up-
to-date information.

Access equals delivery would dramatically reduce costs paid by funds and ultimately
shareholders. As discussed below, the ongoing imposition of high and recurring processing
fees (including so-called suppression fees, or preference management fees) would remain an
unjustifiable drag on the benefits of e-delivery. While it is not clear if, or how, vendors will
adjust processing fees in light of any final Regulation E-Delivery, permitting access equals
delivery would avoid preference management fees altogether for the applicable fund
documents. This would result in significant additional savings for investors and no loss of
information.'?

If the Commission declines to permit access equals delivery for all fund regulatory documents,
we recommend that the Commission permit it for targeted categories of documents, and we
believe that the case for semiannual shareholder reports and Rule 19a-1 notices is especially
strong. The Commission previously considered allowing semiannual reports to be delivered in
this manner, and we recommended that the Commission do so at that time."®> We noted that
this approach would be consistent with the Commission’s preference for layered disclosure.
We also note that the semiannual shareholder report may be less informative to shareholders
monitoring their investments than the annual shareholder report because it covers only six
months and need not include performance information or a discussion of investment strategies
and techniques that a fund adviser employs. In addition, the six-month period covered by a
semiannual report is also covered by the subsequent annual report, which could continue to be
“‘pushed” to shareholders under this approach. And similar to semiannual shareholder reports,

" To the extent a fund makes a change to its investment objective or principal investment strategies (resulting in
the filing of a supplement to the fund’s summary prospectus or to the summary portion of the fund’s statutory
prospectus) that the fund determines is material and warrants delivery to shareholders, the Commission could
require that funds deliver such updates via another method of delivery (e.g., through a statement of availability).

12 See Section V below for further discussion of these costs and potential savings associated with processing fee
reform.

13 See Letter from Susan Olson, General Counsel, and Dorothy Donobue, Deputy General Counsel, Securities
Regulation, ICI to Vanessa Countryman, Secretary, SEC, SEC Proposal on Tailored Shareholder Reports,
Treatment of Annual Prospectus Updates for Existing Investors, and Improved Fee and Risk Disclosure for Mutual
Funds and Exchange-Traded Funds; Fee Information in Investment Company Advertisements (File No. S7-09-
20), at 13 (Dec. 21, 2020) (“IClI TSR Comment Letter"), available at https://www.sec.gov/comments/s7-09-
20/s70920-8186011-227164.pdf.
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Rule 19a-1 notices provide interim information.' All shareholders would benefit from the cost
savings associated with permitting even just select categories of fund documents to use an
access equals delivery model. Finally, we would note that access equals delivery is consistent
with the SEC’s recent proposal to eliminate delivery of annual reports to security holders for
companies that have a Form 10-K already on file and accessible on EDGAR."S

Whether or not the Commission permits access equals delivery for certain categories of
documents, we also encourage the Commission to permit (but not require) access equals
delivery for all types of covered information for covered recipients that are institutional
investors due to the nature of the customer relationship. Institutional investors generally have
sophisticated processes for monitoring and reviewing updated fund information, and they are
capable of (and comfortable with) “pulling” updated information. In addition, institutional
investors may request information to be packaged in a specific way that does not necessarily
align with the regulatory delivery schedule. In such circumstances, it is unnecessary to also
“push” the information out to institutional investors on the standard regulatory schedule.

B. The Commission Should Permit “Paper Notice and Access” Delivery.

The Commission also considered proposing “an approach whereby, if a covered entity does
not have a covered recipient’s electronic address, the covered entity could instead send a
paper notification alerting such covered recipient that covered information is available online.”'®
The SEC opted against this because “[a] covered recipient who has declined even to provide
an electronic address may be relatively more likely to prefer to receive covered information in
paper format and may be less likely to act on a postcard or other paper delivery informing the
covered recipient that covered information is available online.”!”

We respectfully disagree with the Commission’s rationale for two reasons and recommend that
it permit a form of paper notification of the online availability of covered information (referred to
herein as “paper notice and access”). First, the SEC assumes that, because a shareholder has
not provided an electronic address, they are more likely to prefer paper delivery. We do not
believe this is necessarily true. For example, many “legacy” shareholders may have purchased
variable insurance products decades ago, before the widespread use of the internet or

14 Rule 19a-1 notices provide interim updates on the estimated tax character of distributions, while the definitive
tax treatment is ultimately reported after year end on Form 1099. See also Reimagining the 1940 Act: Key
Recommendations for Innovation and Investor Protection, ICI (Mar. 2025), at Recommendation 14, available at
https://www.ici.org/system/files/2025-03/25-ppr-reimagining-the-40-act.pdf.

15 Proxy Solicitation Modernization, SEC Release Nos. 33-11439; 34-106385; 39-2566 (Sept. 16, 2026), available
at https://www.sec.gov/files/rules/proposed/2026/33-11439.pdf.

16 Proposal at 56-57.
7 1d. at 44.
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smartphones.'® So too with fund shareholders, who may have established their accounts many
years ago. These shareholders may not have provided an electronic address when they
purchased their product or opened their account because electronic communications did not
exist or were not common at that time. In these cases, there was no “choice,” and the SEC
should not infer from the absence of an electronic address a preference for paper.

Second, under a paper notice and access option, shareholders could still request paper copies
and/or opt to receive full paper delivery at any time. The Commission could subject these
shareholders to a similar transition process as proposed for shareholders who have provided
an electronic address. The transition notices, as well as the ongoing paper postcards, would
give these shareholders sufficient, ongoing opportunities to request paper.

The Commission previously adopted this approach for shareholder reports under Investment
Company Act Rule 30e-3.'° The SEC stated in that adopting release that “the rule
accommodates the preferences of all investors regarding their preferred means of
communication—whether they wish to receive reports in paper or electronically, or simply to be
notified that the reports are available online.””® The SEC further explained:

We believe [the delivery option] will improve investors’ ability to access and use
this information (for example, by providing investors with access to at least a full
year of complete portfolio holdings information in one location), while reducing
expenses associated with printing and mailing that are borne by funds, and
ultimately, by their investors.?’

Although the SEC rescinded Rule 30e-3 for open-end funds in 2022, its rationale had nothing
to do with insufficient shareholder access to reports.?? Rather, the Commission had
concurrently adopted a new and much shorter “tailored shareholder report,” and changed its
analysis of the potential costs and benefits of the rule. We continue to disagree with the SEC’s
rescission of Rule 30e-3 for open-end funds and its rationale for doing so0.2® This proposal
would impose a binary approach to fund communications: either full paper (which, especially in

18 See also ICI TSR Comment Letter at 12-13 (discussing the importance of Rule 30e-3 to insurance companies).

19 See Optional Internet Availability of Investment Company Shareholder Reports, SEC, 83 Fed. Reg. 29158
(June 22, 2018), available at https://www.federalreqgister.gov/documents/2018/06/22/2018-12423/optional-internet-
availability-of-investment-company-shareholder-reports.

20 1g. at 29159.
2 .

22 See Tailored Shareholder Reports for Mutual Funds and Exchange-Traded Funds; Fee Information in
Investment Company Advertisements, 87 Fed. Reg. 72758 (Nov. 25, 2022), available at
https://www.govinfo.gov/content/pkg/FR-2022-11-25/pdf/2022-23756.pdf.

23 See, e.g., ICI TSR Comment Letter.
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the case of proxy materials and variable insurance product disclosure documents can be quite
voluminous) or electronic delivery to an electronic address. We see paper notice and access
as a useful bridge between the two, particularly for older accounts.

We therefore recommend that the Commission permit paper notice and access delivery of all
types of covered information, including those containing PFI, as this method would be
analogous to the proposed statement of availability method of delivery. The Commission could
require that paper notices meet the same general requirements as proposed for the electronic
statement of availability method of delivery.

If the Commission declines to add a paper notice and access option as described above, we
urge the Commission to: (i) retain Rule 30e-3 for entities that still may rely on it today; and (ii)
reinstate a Rule 30e-3-like option for mutual fund and ETF delivery of shareholder reports.?* In
general, we support broad flexibility with respect to delivery options, particularly where, as
proposed, shareholders always have the option of requesting paper.

lll. ICI Recommends Targeted Changes to Deliver Additional Benefits to Shareholders.

As noted above, we generally support the proposed Regulation E-Delivery framework. We
offer recommendations below to ensure that any final rule is operationally feasible and
appropriately balances regulatory burdens and costs with benefits to shareholders.

A. Definitions of “Covered Entity” and “Covered Information”

a. The Commission Should Confirm the Application of Regulation E-Delivery to
the Delivery of Fund Documents for Shares Held Through an Intermediary.

Registered fund shares are commonly held through intermediaries (e.g., broker-dealers,
retirement plan recordkeepers, nominees). Funds generally do not have visibility into the
identity or delivery preferences of such underlying shareholders, whose shares are often held
in an omnibus account. Currently, when a fund has prepared information for delivery to
shareholders, the fund will alert applicable intermediaries to the availability of the covered
information. The intermediary then must deliver those materials to its customers (the beneficial
owners of the fund shares). That delivery is typically handled by a fulfilment vendor, which
maintains records of the shareholders’ addresses (including electronic addresses) and delivery
preferences. The fund then receives an invoice from the fulfillment vendor, alerting it to the
delivery’s completion. Funds today generally do not otherwise oversee or supervise the
delivery of fund materials to shareholders who hold their shares through intermediaries.

24 We note that, if Rule 30e-3 were reinstated in its entirety, the shareholder transition notice method would no
longer be practicable. Shareholder reports are now much shorter, and it would not generally be feasible to include
a transition notice on the cover of a shareholder report.
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Any final e-delivery regulation should not interfere with these practices or expectations. We
request that the Commission clarify and confirm that, under any final regulation, such
intermediaries are “covered entities” with respect to the delivery of fund covered information
and therefore have an obligation to meet the rule’s technical requirements with respect to e-
delivery of fund covered information.

b. The Commission Should Confirm the Application of Regulation E-Delivery to
Required Disclosures Routinely Fulfilled by a Fund’s Transfer Agent.

Although most fund shareholders hold their shares through an intermediary, many hold shares
directly with a fund. Currently, a fund’s transfer agent delivers documents to the fund’s direct
shareholders in generally the same way (absent the imposition of processing fees, as
discussed below) that an intermediary would for its customers. Transfer agents also send to
their shareholders trade confirmations and account statements, typically applying the
standards applicable to broker-dealers, including Rule 10b-10 under the Securities Exchange
Act of 1934 (Exchange Act) and FINRA Rule 2231 (Customer Account Statements).

The proposal explicitly lists transfer agents as “covered entities”?® and lists certain examples of
covered information they are obligated to deliver under the Federal securities laws.?® However,
these examples do not explicitly include delivering trade confirmations to direct-at-fund
accounts (despite transfer agents generally applying Rule 10b-10). We request that the
Commission confirm that these types of required documents would be considered “covered
information” and that transfer agents could rely on any final rule to electronically deliver such
required documents. Shareholders may be confused if certain fund documents are excluded
from electronic delivery, simply due to a technical gap in the Commission’s definition of
covered information.

B. Definition of “Electronic Address”

The proposal would permit covered entities to deliver covered information electronically by
default, subject to certain conditions, to an “electronic address that the covered recipient
provides (or accepts to use) to receive covered information.”?” The proposal defines “electronic
address” to mean “an identifier used to communicate with a covered recipient electronically,
including: an email address; a mobile phone number; or any other means of electronic
communication capable of receiving electronic delivery pursuant to an electronic delivery

25 Proposal at 46.
26 Id. at 222.
27 proposed § 303.102(a).
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method [that the rule sets forth] and alerting a covered recipient that covered information is
available.”?8

We commend the Commission for seeking to define “electronic address” in a technology
neutral and evergreen way. This is crucial to preserve the usefulness of any final regulation as
technology continues to rapidly (and unpredictably) evolve. We encourage the Commission to
ensure that any final definitions are as flexible as possible and offer comments to that end in
this subsection. As part of these efforts, we urge the Commission to construe the definition of
electronic address—including its “alerting” requirement—broadly to accommodate future
technologies and means of delivery. We comment on two other aspects of this concept below.

a. The Commission Should Permit Covered Entities to Use an Electronic Address
Provided by an Affiliated Entity or Third Party.

Footnote 118 of the proposal states that, if a covered entity receives an electronic address
from an affiliated entity or from a third party, this “generally would not meet the requirement
that the electronic address be provided by a covered recipient to receive covered information,
and the proposed rule would not permit this covered entity to commence e-delivery to this
covered recipient by providing a disclosure of e-delivery to this electronic address.”® We
strongly disagree with this proposed position.

The Commission should permit covered entities to use electronic addresses obtained and
provided by affiliates or third parties where the covered recipient has provided or accepted for
use that electronic address to receive covered information. For example, an appropriately-
licensed insurance agent may sell a variable insurance contract to a client and obtain the
client’s email address as part of the application. The agent may then pass the email address
along to the issuer. In this situation, the issuer should be permitted to use the electronic
address collected by the agent or other intermediary for e-delivery because the electronic
address was provided to receive covered information.

Or a registered investment adviser may deliver covered information (such as Form ADV Part 2
brochures, brochure supplements, privacy notices, and other disclosures) to advisory clients,
which may include clients in third-party sponsored retail SMA and wrap fee programs. For such
arrangements, the Commission should permit a covered entity to rely on an electronic address
obtained by the third-party sponsor, particularly where: (i) the third party obtained the address
directly from the covered recipient; and (ii) the recipient was informed by the third-party
sponsor that the address may be used by other covered entities to deliver their own covered

28 Proposed § 303.101. The Commission explains that this could include “a social media or electronic messaging
platform username or other identifier, as well as an inbox available in a covered entity’s web portal, as long as
each of these is capable of receiving and alerting the covered recipient about the delivery of covered information.”
Proposal at 42.

29 1g. at n.118.
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information. These conditions should also satisfy the requirement that the electronic address
have been “provided” or “accepted for use” to receive covered information.

Covered entities may also periodically retrieve updated electronic addresses during the course
of complying with other regulatory obligations, such as shareholder searches performed
pursuant to Rule 17Ad-17 under the Exchange Act.3° Regulation E-Delivery should permit use
of these updated electronic addresses, as long as a shareholder has not opted into paper
delivery pursuant to any final rule.

b. The Commission Should Clarify that the “Provided” or “Accepted for Use”
Standard Does Not Apply to the Proposed Transition Process.

The Commission should confirm and clarify that the requirement that an electronic address be
“‘provided” or “accepted for use” to receive covered information does not apply in the proposed
transition process for shareholders who have previously provided an electronic address but
currently receive paper. A fund may have an electronic address on file for an investor but may
not have tracked how it received it.

We recommend that, in order to fully realize the potential and purpose of the proposal, a fund
be permitted to transition any shareholder for whom the fund has an electronic address,
regardless of how that electronic address was obtained and recorded in the fund’s systems.
Such shareholders are adequately protected by the proposed transition process and can
continue to receive paper if that is their preference. Such shareholders can also provide an
alternate electronic address at any time.

C. Definition of “Personal Financial Information”

The proposal would impose stricter e-delivery requirements for covered information that
contains PFl and defines PFI to mean “information specific to a covered recipient’s personal
financial matters, such as an account number or details regarding a specific securities
transaction.”' The examples in the proposed definition are intended to be nonexclusive. We
understand that documents such as prospectuses and shareholder reports would not be
considered to contain PFI, but trade confirmations would.

We generally agree with the Commission’s proposed approach to safeguard materials
containing PFI. Funds today typically e-deliver these materials through a statement of
availability, generally consistent with the proposal. We request, however, that the Commission
clarify whether certain information constitutes PFI. For example, some funds routinely include
text in their statements of availability that a document is “a trade confirmation for [the

30 Rule 17Ad-17 requires transfer agents to conduct database searches and take follow-up steps to locate lost
securityholders who may have unclaimed securities-related property.

31 Proposed § 303.101.
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recipient’s] sale of [XYZ] stock.” We do not believe that this language puts shareholder privacy
at risk, and we understand that recipients of these short explanatory statements generally find
them helpful. It is unclear, however, whether such a description could continue to be included
in a statement of availability under the proposal, because the definition of PFl is potentially
broad, and it appears that PFI may be provided only behind reasonable safeguards (e.g., a
secure login). We request that the Commission clarify that such a high-level general statement
would not constitute PFI and may continue to be included in a statement of availability.

D. Statements of Availability and Direct Delivery

ICI generally supports the proposed statement of availability e-delivery option, subject to
targeted changes to mitigate operational burdens and allow funds to best serve their
shareholders.

a. The Commission Should Permit Statements of Availability to Link to a Landing
Page.

The proposal would require that a statement of availability include “a website address where
the covered information is available” that: (i) for covered information without PFI, “leads . . .
directly to the covered information;” and (ii) for covered information with PFI, “leads . . . directly
to the covered information immediately after the covered recipient completes [a process
reasonably designed to safeguard the PFI]”.32 The Commission states that “[t]his requirement
is designed to facilitate easy access to the covered information . . . and maximize the likelihood
that covered recipients review the covered information”? and suggests that a landing page
with links to multiple documents would not satisfy the proposed requirement.3*

We strongly encourage the Commission to provide more flexibility with respect to the hyperlink
requirements, including permitting the use of landing pages. Hyperlinks are commonly used in
e-delivery today, and funds take different approaches in using them. Some funds provide direct
links for fund-level regulatory documents (i.e., documents that are not account-specific, such
as prospectuses and shareholder reports), but others may not.

While the proposed approach may be operationally more feasible for fund-level regulatory
documents, the proposal is not consistent with current fund industry practice for account-level
documents (for example, trade confirmations). Today, links provided for such documents
typically take the recipient to a login page. Once the investor logs in, they are generally
directed to a personalized dashboard landing page or a documents/disclosures landing page.

32 proposed § 303.102(c)(1)iii)(A) and (B).
33 proposal at 85.

34 1. at 71 (stating that investors “are less likely to review information if they must click through multiple pages to
access it or if they are directed to a landing page where they have to sort through a large number of documents”).
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It is operationally challenging to render a copy of the account-level document immediately
upon the investor logging into their online account. Building out this capability would require
significant costs and programming, which may reduce the benefits of the proposal to both
covered entities and recipients. Furthermore, there is no indication that today’s common
practices (i.e., directing investors to a login page, from which they can log in and navigate to
the information) have caused issues for investors.

Accordingly, the Commission should permit funds to direct shareholders to a landing page
where relevant disclosures and documents can be identified and accessed, so long as the
shareholder can reasonably locate the desired information.

b. The Commission Should Permit Statements of Availability and Direct
Deliveries to Include Other Information.

The proposal would require that “a statement of availability or direct delivery of covered
information must be delivered separately from communications that are not covered
information, except as otherwise provided under the Federal securities laws.”3® The
Commission explains that this requirement is “designed to help ensure that the e-delivery is
not lost or buried in other communications or marketing materials” and specifically that “other
documents do not obscure the regulatorily required covered information.”3¢

We recommend that the Commission permit statements of availability and direct deliveries to
include other non-covered information. We understand the Commission’s concerns about
marketing materials and other materials that may obscure the covered information; however,
we believe that there are many legitimate instances in which a covered entity could include
non-covered information in a way that would not obscure the covered information and would
benefit covered recipients. For example, funds may be required under the Internal Revenue
Code to deliver certain tax documents that are not “covered information” under the proposal.
As proposed, funds would not be permitted to deliver those tax documents with covered
information. Bundling covered and non-covered information, while still clearly and
conspicuously highlighting the former, would reduce the number of electronic communications
(but not the overall amount of information) and their related costs and mitigate recipients’
administrative burdens. Other possible examples of when a fund may wish to combine a
statement of availability or direct delivery with other non-covered information include the
delivery of: (i) certain proxy-related materials;3” and (ii) an annual report to shareholders,
accompanied by an annual CEO letter.

35 Proposed § 303.102(e).
36 Proposal at 90.

37 This could include proxy statements. It could also include information about retail voting programs similar to
that of Exxon Mobil to boost retail investor participation in proxy campaigns, if the SEC or staff permits them for
funds. See Exxon Mobil Corporation, SEC Staff No-Action Letter (Sept. 15, 2025).
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The proposed restriction would increase electronic deliveries and therefore costs for funds and
shareholders. We encourage the Commission to allow e-delivery of covered information to be
combined with other non-covered information, as long as the covered information is clear and
prominent.

E. Covered Recipient Requests for Paper Copies

The proposal would require that covered entities “send, free of charge, one paper copy of any
of the covered information . . . delivered through electronic delivery . . . during the period the
covered entity is required to retain the covered information under the Federal securities laws,
or in the two years preceding the date of the covered recipient’s request if there is no such
requirement, to any such covered recipient requesting such a copy.”® The Commission
explains that this requirement “would facilitate ease of access to and review of covered
information by covered recipients through their preferred method.”3°

The proposed requirements would also “allow covered recipients to choose which types of
covered information are provided in paper format or electronically on a document-by-document
basis,”? and the Commission solicits comment on whether covered entities should be allowed
to offer e-delivery on an “all-or-nothing” basis or a “document-by-document” basis. We offer
comments on these proposed requirements below.

a. The Commission Should Not Require Covered Entities to Provide Paper
Copies of Historical Covered Information Free of Charge.

We generally support allowing covered recipients to request one paper copy of current covered
information that was delivered electronically free of charge. We strongly recommend, however,
that the Commission not require covered entities to provide: (i) multiple paper copies of current
covered information; or (ii) any paper copies of historical covered information.*! If covered
entities voluntarily choose to provide (or if the Commission insists they provide) these paper
copies, firms should be able to charge reasonable fees to recoup costs incurred in meeting any
such requests.

Shareholders often request multiple historical documents across multiple periods for
themselves or third parties, such as accountants, lawyers, or auditors, and are often assessed,

38 pProposed § 303.102(f)(1).
39 Proposal at 93.
40 1d. at 96.

1 The proposal would require covered entities to make documents without PFI available for one year and
documents with PFI available for three years on the applicable website. Proposed § 303.103(b). We use “historical
covered information” here to refer to documents older than those required to be made available online under this
proposed provision.
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and willing to pay a fee for, these exceptional requests. These requests, and other requests for
paper copies of historical covered information, should fall outside the proposed requirement to
provide paper copies “free of charge.” It is unreasonable to expect covered entities to provide
large quantities of documents or historical covered information for free. Responding to a
request to conduct a lookback and production (or reproduction) of printed materials may
impose certain identifiable costs.*?

Furthermore, funds should not be required to provide paper copies of stale registration
statements, shareholder reports, or proxy statements. Requiring that funds provide these older
documents (with outdated information on key matters like performance and expenses) could
cause investor confusion and significant fund administrative burden. To the extent an investor
wants access to an older, stale regulatory document, such documents remain available on the
SEC’s Edgar website.

Additionally, three business days may be insufficient to fulfill print requests, particularly for
requests that contain historical documents or multiple current documents. We recommend that
the Commission instead require that paper copies be provided (subject to the scoping
comments above) “promptly” or “without unreasonable delay,” rather than requiring a specific
number of days. To the extent covered entities provide paper copies of historical documents
voluntarily as a courtesy, the Commission should not mandate a particular timeline.

b. The Commission Should Let Covered Entities Decide Whether to Offer
E-Delivery on a Document-by-Document Basis.

As noted above, the Commission requests comment on whether it should permit covered
entities to offer e-delivery on an “all-or-nothing” basis or whether it should, as proposed,
require that recipients be able to elect e-delivery on a “document-by-document” basis. We
strongly urge the Commission to let covered entities decide this. There are many possible
approaches, and we believe that this is (and should remain) a business and investor-relations
decision, rather than a regulatory requirement.

Depending on the business type, services, and products offered, a covered entity’s covered
recipients may have different preferences and expectations. For example, some funds may
choose to (and may today) offer e-delivery on a document-by-document basis, but some may
instead choose to offer e-delivery on an all-or-nothing or a category-by-category basis (e.g.,
shareholders may choose e-delivery for fund-level regulatory documents such as prospectuses
and shareholder reports but may choose paper delivery for tax documents and/or trade
confirmations). We understand that this category-specific approach is common for funds. We
also understand that, for funds that do not already offer e-delivery on a document-by-document
basis, building this capability would be extremely burdensome and would likely increase costs

42 Some historical records may reside on various microforms and may not be readily available. These types of
requests would require access to archived data, which may incur additional costs and take additional time.
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for funds and shareholders. Funds are best positioned to determine which options will best
serve their shareholders and appropriately balance costs.

c. The Commission Should Permit Electronic-Only Products, Services, and
Account Types.

The proposal does not discuss whether certain products, services or account types may be
offered on an electronic-only basis. The SEC should acknowledge that firms may offer digital-
only products and services, wherein electronic delivery is an explicit condition of the product,
service, or account type and is agreed to by the customer at the time of purchase.

F. Remediation of Failed Deliveries

ICI supports requiring covered entities to have written policies and procedures reasonably
designed to identify and remediate failed e-delivery. We also generally agree that, if a covered
entity identifies an e-delivery failure, it should promptly take remediation steps.*® We strongly
support the Commission’s statements that “the proposed remediation provisions are not
intended to require covered entities to monitor account engagement, clickthrough rates,
whether a message was opened, or reviewed” and that, “instead, the proposed requirements
aim to address whether there was an actual failure to deliver.”**

Funds are already subject to document delivery requirements, and many already have
applicable policies and procedures. We request in any final rule that the Commission confirm
and clarify that these existing policies and procedures, if consistent with the final requirements,
would suffice.

The Commission should also confirm and clarify that covered entities have flexibility with
respect to reasonable remediation approaches. Covered entities are best positioned to
determine what constitutes a reasonable approach to monitoring for, and remediating, e-
delivery failures, and a covered entity may take different reasonable approaches to addressing
email “bounce-backs,” mobile message delivery failures, and other e-delivery failures. Such
approaches may not include immediately switching the shareholder to paper delivery and
could, instead, include attempting to deliver to an alternate electronic address on file. If that
and other reasonable alternatives also fail, it would be reasonable for a covered entity to
temporarily suspend e-delivery for that recipient while the covered entity contacts the
shareholder and obtains updated delivery instructions. We believe this is consistent with the
Commission’s views, which recognize that “[r]Jather than immediately transitioning the covered
recipient to paper delivery on a global basis . . ., the covered entity could send the covered
information in paper while attempting to re-establish a valid or functional electronic address for

43 Proposal at 105-107.
4 1d. at 107.
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future deliveries.”*® We request that the Commission affirm this view and clarify that funds
have broad flexibility to design their reasonable remediation policies and procedures.

G. Transition Process for Shareholders Who Have Provided Electronic Addresses
But Currently Receive Paper

The proposal includes an e-delivery transition process for covered recipients who currently
receive paper but who have provided an electronic address. A covered entity would provide
such covered recipients two paper notices: the first at least 180 days prior to the transition and
the second 30 days prior to the transition.

While we believe that there are many reasonable notice and transition frameworks, we
generally support this proposed transition process, with the modifications discussed below. We
also support an expansive definition of “covered recipient receiving paper,” as proposed.46

a. The Commission Should Consider Shortening the Notice Timeline.

The proposed transition notice timeline (i.e., an initial notice at least 180 days prior, and a
follow-up notice 30 days prior) is operationally feasible, and we appreciate that the
Commission has proposed a timeline that is consistent with the recommendation in our
November 2025 letter.

Upon further discussion with members, we recommend that the Commission consider
shortening this period to require an initial notice at least 90 days prior to the transition*” and a
follow-up notice approximately 30 days prior to the transition. We now believe that a shorter
transition period—still with two notices—would better alert shareholders to the pending change
and allow them to opt for paper. We also believe that, operationally, it may be challenging to
deliver the follow-up notice precisely 30 days prior to the transition, and we request that the
Commission affirm that covered entities need only provide the follow-up notice “approximately”
(or “no later than” or some similarly flexible formulation) 30 days in advance.

Whether or not the Commission ultimately maintains the proposed timeline, we encourage the
Commission to allow covered entities to send transition notices electronically to shareholders

4 Id. at 106.
46 Proposed § 303.101. See also proposal at n.218.

47 | the requirement is shortened to “at least 90 days,” a firm could still choose to use a longer notice timeline. For
example, a standard of “at least 90 days” should also permit a firm to send an initial notice 180 days prior and a
follow-up notice 30 days prior to the transition. While we believe a 90 day timeline is sufficient from a regulatory
perspective, individual firms may determine that a longer timeline is appropriate for their shareholders and
business models. We also request that the SEC confirm that a firm could start the 90-day (or 180-day, as
proposed) shareholder transition timeline anytime within the proposed two-year retention period for the current e-
delivery guidance. See proposal at 201-05.
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who are already receiving some covered information electronically, rather than on paper, and
within a shorter notice timeline, such as 30 days total. These shareholders are already
accustomed to receiving information electronically and therefore have some level of comfort
with it. And in any event, they still may opt for paper.

b. Transition Notices Need Not Include the Covered Recipient’s Full Electronic
Address.

The initial and follow-up transition notices would include “the electronic address that will be
used to deliver covered information to the covered recipient.”*® This proposed requirement
presents privacy and security concerns, and we strongly recommend that the Commission
eliminate it. Instead, covered entities should be permitted to describe the electronic address to
be used, such as “delivery to the email address on file” or “delivery to the mobile phone
number previously provided.” If the Commission moves forward with the proposed
requirement, the Commission must permit covered entities to redact portions of the electronic
address for security and privacy purposes.

c. The Commission Should Permit Transition Notices to be Delivered with Other
Information.

The proposal would require that initial and follow-up transition notices be “provided separately
from other communications.”® The Commission should permit transition notices to be
delivered with other information. As discussed in Section Ill.D.b above, funds may wish to
deliver these notices with other information, while still ensuring that the notices are clear and
prominent. This would allow, for example, funds to deliver transition notices with a fund’s
shareholder report or annual prospectus update mailing, reducing the number of shareholder
communications and overall delivery costs.

H. The Commission Should Permit “Householding” of Covered Information Under
Regulation E-Delivery.

The Commission has previously recognized that householding®® provides greater convenience
and cost savings for funds and investors by reducing duplicate document deliveries,®! and we

48 proposed § 303.104(c)(1)(ii) and (d).
49 Proposed § 303.104(c)(2).

50 “Householding” refers to satisfying delivery requirements, with respect to two or more investors sharing the
same address, by sending a single document.

51 See Delivery of Disclosure Documents to Households, SEC, 64 Fed. Reg. 62540 (Nov. 16, 1999), available at
https://www.govinfo.gov/content/pka/FR-1999-11-16/pdf/99-29531.pdf; Delivery of Proxy Statements and
Information Statements to Households, SEC, 65 Fed. Reg. 65736 (Nov. 2, 2000), available at
https://www.govinfo.gov/content/pka/FR-2000-11-02/pdf/00-28137.pdf.
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support the proposed amendments that would permit householding with respect to the
electronic delivery of proxy materials.5? Duplicate deliveries to an electronic address could
arise where multiple investors share an electronic address (e.g., spouses set up a shared
email address for managing their financial affairs, or a parent establishes an account for a
minor child) or an investor has multiple accounts with the same covered entity and with
duplicate holdings. In these instances, duplicate delivery wastes resources and imposes
unnecessary costs on fund shareholders.

Consistent with those proposed changes, we request that the Commission confirm, under
Regulation E-Delivery, funds may household prospectuses and shareholder reports delivered
to a shared electronic address to the same extent they may household comparable paper
deliveries.®® This would be consistent with the Commission’s longstanding views on
householding. We see no reason to treat electronic delivery differently from paper delivery in
this respect, and we request that the Commission explicitly permit householding broadly.

IV. E-Delivery Can Enhance Investor Protections.

In our November 2025 letter, we included enhanced investor protections as an e-delivery
benefit. Some commenters have raised cybersecurity-related concerns in connection with the
proposal, and we respond to those concerns here.

Although the potential for fraud exists everywhere in today’s world, we continue to believe that
e-delivery (compared to paper) is faster and more secure in many respects. As discussed in
our November 2025 letter, the speed and direct nature of electronic communications,
combined with the layers of security added by log-in requirements, provides greater privacy
and security than paper mail.>* Fraud risk exists across delivery channels, and paper delivery
presents its own vulnerabilities, including theft, mail fraud, misdelivery, and delayed detection
of unauthorized activity. By contrast, e-delivery can support stronger safeguards by enabling
pre-authentication before sensitive information is accessed and keeping documents within a
protected digital environment (unless a shareholder chooses to download or print them).

In addition, although the potential for an online account to be “hacked” exists, technology also
exists to detect and combat this kind of activity. Funds may utilize a combination of security
messages to alert investors of account access, as well as back-end surveillance reports
designed to detect suspicious online activity patterns. Today, multifactor authentication is a

52 5ee proposed § 240.14a-3(e).

53 Securities Act Rule 154 currently permits the householding of fund prospectuses, and Investment Company Act
Rule 30e-1 permits the householding of fund shareholder reports. Fund practices today with respect to
householding of electronic documents vary.

54 November 2025 letter at 6.
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common fund security protocol to safeguard investor credentials. No such protective measures
exist once a paper document is mailed.

Commenters have also raised concerns about the potential for increased “phishing” activity
and related shareholder confusion and susceptibility to phishing attempts if e-delivery becomes
the default. These concerns are important and should be thoughtfully considered. As we
discussed in our November 2025 letter, funds and advisers have invested significant resources
into educating investors regarding the availability of online documents and effective habits for
protecting themselves against fraud.>® Funds continuously update their websites, investor
communications, and security protocols in support of evolving security safeguards and investor
protection, including investor alerts focused on protecting personal information from mail or
online fraud, or education tailored towards protecting older investors from the risks of elder
fraud. We also note that covered entities will generally have standardized communication
formats and predictable delivery timelines that may help recipients determine whether a
communication is legitimate.

In our view, increased use of an “access equals delivery” framework would further mitigate
these risks. Shareholders could proactively access covered materials from their bookmarked,
trusted financial institutions’ websites, at their convenience. For materials containing sensitive
information, this access would occur only after self-authentication. This approach would
meaningfully reduce phishing risk because shareholders would come to expect fewer “pushed”
communications from covered entities. Unexpected emails containing links would therefore
stand out as atypical, encouraging shareholders to access covered materials directly through
trusted websites.

Similarly, generally reducing the volume of electronic communications (such as by combining
e-deliveries of covered information with other materials, or by householding) would mitigate
these risks. A lower volume of notices would allow shareholders to better identify and
distinguish atypical notices. Lastly, allowing firms to brand, personalize, or otherwise
distinguish their notices from generic communications may help shareholders better identify
legitimate messages.

V. The NYSE Processing Fee Schedule is Flawed and Should Be Scrapped or
Fundamentally Reformed.

While we commend the SEC for its work on e-delivery, we strongly reiterate our concerns
about the current NYSE processing fee rules and our call for reform.56 The current NYSE

55 1d. at 14.
56 See November 2025 letter at 9-11.
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processing fee framework has long been controversial.>” The SEC’s Investor Advisory
Committee raised concerns with the status quo in 2019% and again in June 2026 as part of its
fund proxy reform recommendations.%®

ICI has repeatedly objected to this framework as it applies to funds and has offered multiple
reform recommendations.®® We again strongly urge the Commission to reform the current
processing fee framework to further reduce the costs associated with delivering documents
electronically to intermediary-held accounts. For the reasons discussed below, we believe that
the current processing fee framework is anticompetitive and antithetical to the Commission’s
goals of encouraging e-delivery.

Under NYSE rules, NYSE member organizations (e.g., broker-dealers) must deliver disclosure
materials to beneficial owners, including fund shareholders, that hold shares in nominee name
through an intermediary. Funds must then reimburse NYSE member organizations for out-of-
pocket, reasonable, clerical, postage, and other expenses, according to the NYSE fee
schedule. While the NYSE fee schedule was originally intended to ensure a fair and

57 See, e.g., Concept Release on the U.S. Proxy System, SEC, 75 Fed. Reg. 42982 (July 22, 2010), available at
https://www.govinfo.gov/content/pka/FR-2010-07-22/pdf/2010-17615.pdf (“In summary, many issues have been
raised about [processing] fees, focusing mostly on whether the current fee structure for delivering proxy materials
to beneficial owners reflects reasonable rates of reimbursement.”).

58 Recommendation of the SEC Investor Advisory Committee (IAC), Proxy Plumbing (Sept. 5, 2019), available at
https://www.sec.gov/spotlight/investor-advisory-committee-2012/iac-recommendation-proxy-plumbing.pdf (stating
that “the SEC nevertheless could continue to review its own rules and practices (as well as those of the stock
exchanges) to ensure that they are not impeding technological improvements or creating unnecessary barriers to
competitive entry. Those rules include those requiring companies to reimburse DTC and intermediaries for their
costs in carrying out their roles in the proxy system, which may reduce the incentive of the companies entitled to
reimbursements to invest in or find ways to invest in improving the system or to cut costs.”).

59 Recommendations of the SEC Investor Advisory Committee Regarding Fund Proxy Voting (June 4, 2026),
available at https://www.sec.gov/files/approved-iac-fund-proxy-voting-recommendations-060426.pdf (“The
Committee also recommends revisiting proxy processing fees charged by NYSE member firms. . . . If funds were
able to deliver proxy materials directly through their selected vendor, we believe competition would be enhanced
and funds could negotiate lower proxy processing rates, which would save overall proxy costs.”).

60 See, e.g., November 2025 letter; ICI Letter to the SEC, Supplemental Comments on Investment Company
Reporting Modernization (File No. S7-08-15) (Mar. 14, 2016), available at
https://www.ici.org/system/files/attachments/16_ici_sec reporting_modernization_ltr.pdf; ICI Letter to the SEC,
SEC Request for Comments on the Processing Fees Charged by Intermediaries for Distributing Materials Other
Than Proxy Materials to Fund Investors (File No. S7-13-18) (Oct. 31, 2018), available at
https://www.ici.org/system/files/attachments/18 ici processing fees ltr.pdf (“Oct. 2018 ICI Letter”); ICI Letter to
Dalia Blass, Director, SEC Division of Investment Management, /IC/ Recommendations and Supporting Data for
Facilitating Electronic Delivery of Information to Fund Shareholders (Sept. 10, 2020), available at
https://www.ici.org/system/files/attachments/20_ltr edelivery.pdf; ICI Letter to the SEC, Order Instituting
Proceedings to Determine Whether to Approve or Disapprove a Proposed Rule Change to Amend its Rules
Establishing Maximum Fees Rates to Be Charged by Member Organizations for Forwarding Proxy and Other
Materials to Beneficial Owners (File No. SR-NYSE-2020-96) (May 13, 2021), available at
https://www.sec.gov/comments/sr-nyse-2020-96/srnyse202096-8795140-237861.pdf (“May 2021 ICI Letter”).
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reasonable allocation of costs, it has failed in practice. Intermediaries—which rely on third
parties to meet this delivery obligation—have no incentive to negotiate lower rates with those
third parties. The parties that pay the bills—funds—are cut out of this process and have little
ability to lower these expenses for the benefit of their shareholders.

Furthermore, the NYSE fee schedule has historically included a “preference management fee”
(or “suppression fee”) which effectively charges a per-account fee to suppress paper mailings
for shareholders who have opted into e-delivery. Because this fee is charged in perpetuity, it
has consistently limited the cost savings that e-delivery provides to fund shareholders. In a
speech earlier this year, Commissioner Peirce stated:

“The cost savings for investors from funds (or intermediaries) not having to print
and mail so many documents would increase shareholders’ return on their
investment, which is why they invest in the first place. As a corollary, we may
need to address the rather absurd situation in which a fund must pay
intermediaries higher fees not to send paper documents to investors.”’

We agree.

It is unclear how processing fees and, in particular, suppression fees, will change if Regulation
E-Delivery is finalized and e-delivery becomes the default. If third-party vendors continue to
charge suppression fees for e-delivery, fund and investor cost savings from e-delivery would
be lower than they otherwise would be. The SEC itself estimates that the “cost of the
preference management fee to investment companies relying on the proposed rule to [deliver]
fund proxy voting materials, shareholder reports, and prospectuses, including summary
prospectuses, to covered recipients would be $20 million per year.”? This is consistent with
ICI's recent estimates between $11 and 25 million for total preference management fee costs
for accounts being transitioned from paper delivery to e-delivery.53

Due to the nature of the proposal, however, the SEC did not estimate the cost of existing
preference management fees on accounts that already receive e-delivery. ICI has previously
estimated the fotal current preference management fees paid by funds and shareholders to
range from approximately $119 to $151 million annually, and under the current framework,
funds pay these fees in perpetuity.®* If the fee structure and general vendor practices stay the

61 Misery Loves [Investment] Company?: Remarks at the 2026 Investment Company Institute Investment
Management Conference, SEC Commissioner Hester M. Peirce (Mar. 24, 2026), available at
https://www.sec.gov/newsroom/speeches-statements/peirce-remarks-investment-company-institute-032426.

62 Proposal at 257.
63 November 2025 letter at Appendix B.
64 1.
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same after any final rule becomes effective, this figure would increase by the SEC’s estimated
$20 million for new e-delivery accounts.

We continue to believe that the NYSE fee framework is ill-suited to the distribution of fund
materials and that the current process of reimbursing intermediaries for forwarding fund
materials creates perverse incentives and inhibits market competition. Also, this proposal
would allow shareholders to request paper delivery or paper copies of materials delivered
electronically free of charge. We recognize that delivery of any kind—electronic or paper—
involves costs and that the reimbursement of pure out-of-pocket expenses associated with
delivering fund materials is appropriate. Still, this proposal’s spirit—and in some respects, its
letter—is especially hard to square with the perpetual siphoning off as much as of $151 million
annually of fund assets for merely recording shareholders’ delivery preferences.

ICI has previously recommended that the Commission permit funds to negotiate with vendors
and eliminate the need for a fee schedule by either:

e making clear that Section 14 rules under the Exchange Act® permit funds to choose
how to deliver fund regulatory materials and require intermediaries to provide to funds
or their selected agent (i.e., vendor), upon request, a data file (i) with only the
shareholder information necessary for delivering these materials (ii) to be used only for
such purposes; or

e allowing funds to choose how to deliver fund regulatory materials by not applying the
objecting beneficial owner (OBO)/non-objecting beneficial owner (NOBO) distinction for
the purpose of distributing fund regulatory materials.®

As an alternative to the bullet directly above, funds could be permitted to choose their vendors,
while requiring that information about OBOs that vendors gather remain with them alone,
contractually “walled off” from the funds. This would allow funds to achieve cost savings from
vendor selection while still preserving the current OBO/NOBO framework. Under this
approach, funds would be incentivized to negotiate lower fulfillment costs, vendors chosen by
funds would be incentivized to price competitively, and intermediaries would not have to
administer the fulfilment of fund materials.

Permitting funds to negotiate the fees that they pay would improve competition and lower fees.
If the Commission is unwilling to act on any of the above recommendations, ICl has also

65 Exchange Act Rules 14b-1 and 14b-2 require broker-dealers and banks (i.e., intermediaries) to deliver fund
documents to intermediary-held accounts. An intermediary does not need to forward these materials, however,
unless the fund provides assurance of reimbursement of the intermediary’s reasonable expenses, both direct and
indirect, incurred in connection with delivering the materials. Exchange Act Rule 14b-1(c)(2)(i). For additional
background and detail on this recommendation, see Oct. 2018 ICI Letter.

66 See, e.g., May 2021 ICI Letter and Oct. 2018 ICI Letter.
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recommended that the SEC itself take control of and reform the fee schedule. But again, our
preferred recommendations above would remove any entity—NYSE or SEC—from the rate-
setting process.

We also continue to strongly encourage the Commission to consider other measures that
would decrease processing fees. For example, the Commission could permit “access equals
delivery” (discussed further above) for some fund document types, which would avoid the
imposition of processing fees on applicable documents altogether, as it would obviate the need
for distributions. Absent actual processing fee reform, reducing the number of documents and
notices delivered and subject to processing fees is the only way to realize more cost savings
from e-delivery.

Again, we recognize the benefits of this proposal in its current form. And we understand the
appeal of moving incrementally. Still, the Commission should not allow the current NYSE fee
schedule and related practices—with all of their inequities and inefficiencies—to remain as the
foundation for Regulation E-Delivery.

VI. Comments on Proposed Amendments to Proxy Rules

The proposal includes amendments to the rules governing the delivery of proxy materials and
information statements to reflect the requirements and underlying policy of Regulation E-
Delivery. We largely support this approach and the proposed amendments and offer
recommended changes below.

a. The Commission Should Retain the Existing Notice-and-Access Framework
Under Rule 14a-16 as a Permitted Option.

The Commission should retain the existing paper notice and access framework under
Exchange Act Rule 14a-16 as an available option for funds’ delivery of proxy materials, in
addition to the electronic delivery methods contemplated under proposed Regulation E-
Delivery. Our reasons for permitting this delivery method for fund documents generally
(discussed in Section 11.B above) apply equally to proxy materials. Additionally, preserving the
paper notice and access framework for proxy materials would provide funds an additional
option in reaching fund shareholders, eliminate unnecessary costs, and avoid potential
shareholder confusion.

The proposal would eliminate the current paper notice-only delivery option and require either
e-delivery or delivery of a full paper set of proxy materials. The Commission reasons that the
notice-only option may no longer be necessary because more shareholders are expected to
transition to e-delivery under Regulation E-Delivery and shareholders who continue to receive
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paper communications may prefer receiving a full paper set rather than a paper notice
directing them online.%”

We disagree. The paper notice and access model has been a useful option within the proxy
framework for nearly twenty years. When the Commission adopted the model in 2007, it
concluded that notice and access would provide a lower-cost alternative to furnishing full proxy
materials, improve the efficiency of the proxy process, and facilitate shareholder
communications while preserving shareholder choice.?® Those goals remain relevant today.
Fund shareholders have long been accustomed to and comfortable with receiving a notice
directing them to proxy materials online, and the industry has developed substantial
operational infrastructure around that framework. Rather than promoting investor engagement,
eliminating notice and access would disrupt a workable option and potentially confuse
shareholders familiar with receiving proxy notices and accessing complete materials
electronically. The benefits of this approach are especially compelling for variable insurance
products, which often have voluminous proxy materials and are generally less likely to have
electronic addresses for their investors.

As we have detailed extensively, conducting proxy campaigns continues to be a costly and
challenging experience for funds and shareholders, largely due to insufficient participation.®®
Removing this delivery option for fund proxy materials would be a step backwards. Funds are
highly motivated to ensure that shareholders receive, review, and respond to proxy materials—
otherwise, they face the possibility of repeated costly solicitations, meeting adjournments, and
even failed campaigns (generally for lack of quorum). Funds therefore need every reasonable
delivery option that might facilitate shareholder participation. Maintaining paper notice and
access alongside e-delivery and even full paper would preserve flexibility and investor
protections and allow funds to honor shareholder preferences in delivery methods. Most
importantly, continuing to permit this delivery method would allow funds to retain one more tool
for reaching shareholders and soliciting their participation in fund proxy campaigns. Currently,
the industry offers several solutions that support both electronic delivery and electronic capture
of shareholder voting instructions, and Regulation E-Delivery should not change that. And as
stated above, shareholders who receive a paper notice would always have the option to
request paper proxy materials if that is their preference.

67 proposal at 154.

68 See Internet Availability of Proxy Materials, SEC, 72 FR 4148 (Jan. 29, 2007), available at
https://www.sec.gov/files/rules/final/2007/34-55146fr.pdf.

69 See Confronting the Growing Burden of Fund Proxy Campaigns: Analysis of Recent Fund Campaigns and
Policy Solutions, ICI (March 2026), available at https://www.ici.org/system/files/2026-03/26-confronting-growing-
burden-fund-proxy-campaigns.pdf. See also Analysis of Fund Proxy Campaigns: 2012—2019, ICI (Dec. 2019),
available at https://www.ici.org/system/files/attachments/19 Itr proxyanalysis.pdf.
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b. Additional Concerns Regarding E-Delivery of Proxy Materials

Several concerns discussed elsewhere in this letter are particularly relevant in the fund proxy
context and merit expansion. First, as discussed in Section Ill.D.a above, we do not support
requiring statements of availability to contain a direct link to covered information. Fund proxy
campaigns are already costly and burdensome, and the direct link requirement could introduce
significant operational and compliance challenges without corresponding investor benefits—
adding to these costs. We encourage the Commission to provide more flexibility for all covered
information, including proxy materials.

Second, as discussed in Section Ill.E.a above, the proposed two-year look back for fulfilling
requests for paper copies of historical materials is especially unnecessary for proxy materials.
Under current Rule 14a-16(j)(3), soliciting persons generally must provide copies of proxy
materials for one year following the conclusion of the relevant shareholder meeting. This
period is more than adequate and should be retained (if not shortened). Extending the
retention and fulfillment obligation further for shareholder meetings that have already
happened would increase administrative costs and operational burdens while providing no
investor benefit.

Third, as discussed in Section V, we strongly urge the Commission to reform the processing
fee framework. Unlike other fund documents that shareholders receive only once, fund
shareholders may receive multiple communications for the same proxy campaign. Processing
fees for fund proxy campaigns quickly (and unpredictably) pile up, depending on the length
and difficulty of the campaign. Together with the inequitable fee schedule, funds’ lack of
transparency into shareholder registries on accounts held through intermediaries, lack of
vendor selection, and inability to communicate directly with shareholders on important fund
matters all contribute to an inefficient proxy system, for which funds and shareholders bear the
unnecessarily high costs.

c. The Commission Should Ensure That Information Necessary for E-Delivery Is
Available to Appropriate Entities for Appropriate Purposes.

Proposed amendments to Rule 14a-13 would clarify that a list of non-objecting (or consenting)
beneficial owners must include all addresses. We strongly support this clarification. The
success of Regulation E-Delivery will depend on covered entities and their agents having
access to the information necessary to communicate with beneficial owners, including
electronic addresses and delivery preferences.

Market participants have differing views about whether and how to reform the current
OBO/NOBO framework.” As discussed above, we believe that funds should have greater

70 See generally Report of the OBO/NOBO Working Group to the Staff of the U.S. Securities and Exchange
Commission (Aug. 31, 2021), available at https://www.ici.org/system/files/2021-09/ocbonobowgq.pdf.
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visibility into their shareholder bases for the purpose of distributing fund regulatory materials.”"
Even if the SEC opts against tackling that issue here, any final e-delivery amendments should
not further impede the sharing of information needed to make e-delivery work. For example, an
intermediary should not be permitted to withhold electronic addresses (particularly electronic
addresses for NOBOs)"2 when those addresses are essential for e-delivery. A contrary
approach would frustrate the Commission’s objective of establishing a workable default e-
delivery framework.

Requiring intermediaries to make available all addresses (including electronic) and other
information reasonably necessary to deliver covered information, subject to appropriate
purpose limitations and safeguards, would allow funds to communicate efficiently with
shareholders (including through vendors), all in the best interests of shareholders.

d. Funds Should Retain the Ability to Supplement Electronic Delivery with Paper
Delivery of Proxy Materials.

We support the Commission's recognition that funds should remain free to supplement
electronic delivery with delivery of proxy materials in paper format. The proposal acknowledges
that there may be circumstances in which paper delivery remains the most effective means of
communicating with shareholders (irrespective of a shareholder’s election), particularly where
shareholder action is sought within a limited period of time.”® This flexibility is especially
important in proxy campaigns, where shareholder participation is particularly important. The
proxy rules should preserve all reasonable methods of communicating with shareholders and
should not unnecessarily constrain funds from using the delivery methods most likely to
promote informed voting and shareholder participation under the circumstances.

VIl. ICI Supports the SEC’s Proposed Exemption from the E-SIGN Act.

The E-SIGN Act’* permits certain information to be provided to consumers electronically as
long as the consumer has affirmatively consented to e-delivery. While most covered
information delivered by ICI members is not subject to this requirement, it applies to certain
information delivered by variable annuities and other variable insurance products. We
understand that the E-SIGN Act consent requirements have been a significant hurdle for

"Twe recognize and agree that shareholder information should be appropriately protected and used only for
legitimate purposes. As ICI has previously recommended, an intermediary could be required to provide a fund or
its designated agent with a limited data file containing only the information necessary to deliver regulatory
materials, including the shareholder’s name, physical and electronic addresses, delivery preference, and relevant
fund holdings. See, e.g., Oct. 2018 ICI Letter at 19-21.

72 ANOBO has already elected not to object to the disclosure of identifying information to the issuer.
73 Proposal at 189.

74 See 15 USC § 7001(c).
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variable insurance product issuers attempting to adopt e-delivery (among their other
challenges). We strongly support the proposed exemption of “covered information from the
consent requirements of the E-SIGN Act, to the extent such requirements otherwise would
apply to the delivery of covered information under [Regulation] E-Delivery.””®> We agree with
the Commission’s assessment that this exemption will “eliminate a substantial burden on
electronic commerce,””® and we commend the Commission for doing so as part of Regulation
E-Delivery.

VIll. Escheatment of Accounts Under State Laws

The Commission asks how the proposal intersects with covered entities’ current obligations
under state escheatment laws. The Commission also asks whether the proposed new
requirements to adopt and implement written policies and procedures reasonably designed to
identify and remediate failed electronic delivery, or the use of e-delivery under Regulation E-
Delivery generally, could serve to reduce the frequency (or volume) of accounts deemed to be
abandoned under state escheatment laws.””

We think the proposal’s requirements and funds’ obligations under state escheatment laws
would operate symbiotically and complement one another—helping remediate failed electronic
deliveries and preventing unnecessary and premature escheatment of accounts to states.
Additionally, proposed amendments to Exchange Act Rule 17Ad-17 included in the SEC’s
recent transfer agent rule proposal (TA Rule Proposal)’® would impose further obligations on
securities holders that would work in unison with both existing obligations under state laws and
proposed requirements under Regulation E-Delivery, in furtherance of the same outcomes.

Today, covered entities typically maintain procedures for monitoring and remedying
undelivered shareholder communications, both those sent via physical mail and
communications sent via electronic delivery methods. These procedures comply with Rule
17Ad-17 and ensure ongoing communication with customers by maintaining valid shareholder
addresses (both physical and electronic).

Under Rule 17Ad-17, once delivery attempts have failed, covered entities conduct two
searches using commercially available databases. These searches are intended to locate an
updated address for the shareholder. This process can be replicated to identify updated

75 Proposal at 139.
76 Id.
T Proposal at 108-09.

8 Transfer Agent Rules, SEC, 91 FR 56946 (Sept. 4, 2026), available at https://www.govinfo.gov/content/pka/FR-
2026-09-04/pdf/2026-18190.pdf.
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electronic addresses. Indeed, electronic methods of delivery, when coupled with physical mail,
provide additional addresses for locating and communicating with shareholders.

To answer the Commission’s question above, e-delivery could serve to reduce the frequency
(or volume) of accounts being deemed to be abandoned under state escheatment laws. First,
consumers have become much more accustomed to receiving electronic communications from
their financial institutions and other providers (e.g., internet, streaming, mobile, insurance,
etc.). Electronic communication is widely accepted as a more efficient and easier form of
communicating, leading to more shareholders maintaining communications with their financial
institutions given its convenience. Second, by providing additional ways to evidence contact
with customers, covered entities will not be limited to relying on whether or not physical mail
has been returned, as currently prescribed in Rule 17Ad-17, as the sole indication of whether
they can locate a customer. Finally, as states continue to adopt more aggressive unclaimed
property statutes—that both reduce dormancy periods (some as short as 3 years) and
mandate that shareholders make affirmative indications of interest or activity as a condition to
preserve their investment account—electronic communications in some cases provide covered
entities and shareholders another important avenue to evidence interest in the account(s).

The opposite effect is also true—the processes that covered entities currently have in place to
search for and locate potentially lost customers under Rule 17Ad-17 would result in increased
remediation of failed electronic delivery attempts and identification of updated shareholder
contact information. The amendments in the TA Rule Proposal would introduce an even more
robust process. Transfer agents would have an affirmative obligation to contact inactive
shareholders (in addition to searching for potentially lost shareholders), and electronic
communication and payments would be contemplated—obligating them to reach out to get in
touch with lost or inactive shareholders through any method available. This obligation to make
contact, and the flexibility to do so electronically, would increase shareholder contact across
the board for all purposes: ensuring successful delivery of shareholder materials; protecting
against inappropriate state escheatment; and maintaining current shareholder contact
information for purposes of delivering shareholder materials of all types.

The amendments contemplated by a default e-delivery framework would work in concert with
an updated Rule 17Ad-17, and with state escheatment laws, to result in a more appropriate
balance between long-term investor behaviors and state escheatment practices.

IX. Review of the Commission’s Cost-Benefit Analysis.

We reviewed the SEC’s cost-benefit analysis, which in our view represents a reasonable and
good faith attempt to quantify the net benefits that everyday Americans can accrue from a
pragmatic move toward more efficient, technology-driven delivery methods. Our comments
below are limited to the SEC's fund savings figure only. We recognize the difference between
the SEC's headline fund figure of $196.5 million and our own estimates, as reported in our
November 2025 letter, and we address that difference here.
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We believe this difference is driven by several modelling choices grounded in the proposal’s
specific terms, rather than any error in the Commission's (or our) analysis. The SEC’s fund
figure reflects only the document types that constitute "covered information" under its proposed
rule—proxy voting materials, shareholder reports, and prospectuses. Account statements and
tax documentation, which we addressed in our own estimates of the broad potential benefits of
e-delivery to funds, fall outside the rule's reach: account statement delivery is governed by
FINRA Rule 2231.03, and tax document delivery by IRS Form 1099 rules, neither of which are
Federal securities laws within this rulemaking's scope.

Beyond scope, two further modelling choices account for the remaining difference. First, the
SEC applies a single blended per-mailing cost of $0.80 across all fund document types, rather
than the document-specific rates set out in our November 2025 letter, which range from $0.25
for prospectuses to over $2.50 for proxy materials. We estimate this reduces the SEC's fund
savings figure by approximately $28 to $39 million relative to our document-specific
calculation. Second, the SEC applies a 95%/95% (0.9025) adoption and transition “cost
reduction” factor to account for an assumed less-than-total uptake of e-delivery. In our
November 2025 estimates, we estimated a slightly higher 95% e-delivery adoption rate. We
estimate that the SEC’s approach reduces the fund savings figure by a further $21 to $25
million.

While we understand the modelling choices the Commission has taken, we believe the
realized cost-savings benefits of this rulemaking are likely to be higher than the SEC's estimate
reflects. It is reasonable to expect that other institutions and self-regulatory organizations (e.g.,
FINRA®) will look to the Commission's approach as a model, and that document types
currently outside this rule's scope—including account statements and tax documents—uwill
increasingly be delivered electronically as a result. We would encourage the Commission to
acknowledge this likely secondary effect in its final economic analysis.

* * * * *

79 See, e.g., Facilitating E-Delivery While Preserving Investor Choice, Robert Cook, President and CEO, FINRA
(Feb. 3, 2026), available at https://www.finra.org/media-center/blog/facilitating-e-delivery-while-preserving-
investor-choice.
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ICI| appreciates the opportunity to comment on the Regulation E-Delivery proposal. If you have
any questions or would like additional information, please contact us (eric.pan@ici.org or
paul.cellupica@ici.org); Erica Evans, Assistant General Counsel (erica.evans@ici.org); Kelly
O’Donnell, Senior Director, Operations and Transfer Agency (kelly.odonnell@ici.org); on the
proxy rule-related comments, Amy McDonald, Associate General Counsel
(amy.mcdonald@ici.org); or, on the economic analysis, Shelly Antoniewicz, Chief Economist
(rantoniewicz@ici.org) and Shane Worner, Senior Director, Industry and Financial Analysis
(shane.worner@ici.org).

Sincerely,

/s/ Eric J. Pan
Eric J. Pan
President & CEO

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

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

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