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Re: Open-End Fund Liquidity Risk Management Programs; Swing Pricing; Re-Opening of 

Comment Period for Investment Company Reporting Modernization Release (File 

Nos. S7-16-15 and S7-08-15) 

Dear Mr. Fields: 

The Independent Directors Council' appreciates the opportunity to comment on the Securities 

and Exchange Commission's liquidity risk management and swing pricing proposals.2 Fund directors, 

who represent the interests of fund shareholders and would have significant responsibilities under the 

proposed rules, have a unique and important perspective to offer on this initiative. 

As the SEC notes, daily redeemability is a defining feature of open-end funds.3 Liquidity risk 

management, thus, is critical to the functioning of an open-end fund.4 Fund advisers have primary 

responsibility to manage liquidity risk as part of the portfolio management and investment risk 

1 IDC serves the U.S.-registered fund independent direccor community by advancing the education, communication, and 
policy positions of fund independent direccors, and promoting public understanding of their role. IDC's activities are led by 
a Governing Council of independent direccors oflnvestment Company Institute member funds. ICI is a leading, global 
association of regulated funds, including mutual funds, exchange-traded funds, closed-end funds, and unit investment cruses 
in the U.S., and similar funds offered to investors in jurisdictions worldwide. I Cl's U.S. fund members manage coral assets 
of $17.9 trillion and serve more than 90 million U.S. shareholders, and there are approximately 1,900 independent directors 
ofICI-member funds. The views expressed by IDC in this letter do not purport to reflect the views of all fund independent 
directors, 

2 Open-End Fund Liquidity Risk Management Programs; Swing Pricing; Re-Opening of Comment Period for Investment 
Company Reporting Modernization Release, SEC Release No. IC-31835 (September 22, 2015) (the "Release"), available at 
hup: //www.sec.gov/ rules/proposed/ 20 I 5/'.B -9922.pdf. 

3 See Release, supra n. 2, at 6. 

4 T he liquidity risk management program proposal applies co all open-end funds, except money market funds, and the swing 
pricing proposal applies to all open-end funds, except money market funds and exchange-traded funds (ETFs). This letter's 
references co "funds" is intended co cover the open-end funds to which the particular proposal applies. 
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average of the then-highest bid and lowest offer. In the Release, the SEC states that "the less liquid an 

asset is, the more likely it may not satisfy rule l 7a-7."39 This statement conflates liquidity and valuation 

in an inappropriate manner. We recommend that the adopting release not include this suggestion. 

VII. Conclusion 

Fund directors take seriously their responsibilities to oversee the management ofliquidiry risk 

on behalf of all of a fund's shareholders. We support the goals of the SEC' s proposal, which would 

further protect shareholders' interests, and believe that those goals can be met through a modi.fled form 

of the liquidity risk management proposal, as we have outlined above. 

* * * 

If you have any questions about our commems, please contact Annette Capretta, Deputy 

Managing Director, at (202) 371-5436 or me at (202) 326-5824. 

cc: The Honorable Mary Jo White, Chair 

The Honorable Kara M. Stein, Commissioner 

Sincerely, 

Amy B.R. Lancellotta 

Managing D irector 

Independent Directors Council 

The Honorable Michael S. Piwowar, Commissioner 

Mr. David Grim 

Director, Division oflnvestment Management 

Securities and Exchange Commission 

39 See Release. supra n. 2. at 173. 


