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Background

The Securities and Exchange Commission 
(the “SEC”) has proposed amendments to the 
registration statement forms for mutual funds and 
closed-end funds that would require increased 
disclosure regarding their portfolio managers 
(the “Proposed Amendments”).1  The SEC has 
also proposed similar disclosure requirements 
for inclusion in closed-end fund annual reports 
on Form N-CSR and Form N-3, the registration 
form for insurance company managed separate 
accounts that issue variable annuity contracts. 

The Proposed Amendments are intended to 
provide more information regarding portfolio 
managers’ alignment with investors’ interests, 
their incentives in managing a fund, and the 
potential conflicts of interest that may arise 
when they or the advisers that employ them also 
manage other investment vehicles. 

Current Disclosure Requirements and Proposed 
Amendments

Mutual fund prospectuses currently must disclose 
certain information regarding the portfolio 
managers who are primarily responsible for the 
day-to-day management of the fund, including 
the name, title, length of service, and business 
experience of the portfolio managers.2 If a 
committee, team, or other group is jointly and 
primarily responsible for management of the fund, 
the fund must disclose that the fund’s investments 
are managed by a group, but need not provide 
detailed information on the members of the 
group.

The Proposed Amendments would amend Forms 
N-1A and N-2, the registration forms for mutual 
funds and closed-end funds, respectively, and 
would require a fund to:

• Identify in its prospectus each member of any 
committee, team, or other group of persons 
that is jointly and primarily responsible for 
the day-to-day management of the fund’s 
portfolio (identifying each such person as a 
“Portfolio Manager”).

• Provide information in its Statement of 
Additional Information (“SAI”) regarding 
other accounts managed by any of their 
Portfolio Managers, including a description 
of conflicts of interest that may arise in 
connection with simultaneously managing the 
fund and the other accounts.

• Disclose in its SAI the structure of, and the 
method used to determine, the compensation 
of each Portfolio Manager.

• Disclose in its SAI any portfolio manager’s 
ownership of securities in the fund and other 
accounts, including investment companies 
managed by each Portfolio Manager, the 
fund’s investment adviser, or any person 
controlling, controlled by, or under common 
control with an investment adviser or 
principal underwriter of the fund.

• Disclose in its prospectus that additional 
information regarding the fund’s Portfolio 
Managers can be found in the fund’s SAI.

The Proposed Amendments would also require 
closed-end funds, which do not regularly update 
their prospectuses, to provide similar disclosures 
in their annual reports to shareholders on Form 
N-CSR.  Finally, the Proposed Amendments 
would remove the current provision in Form N-
1A that excludes a fund that has as its investment 
objective replication of the performance of 
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an index from the requirement to identify 
and provide disclosure regarding its Portfolio 
Managers.

Next Steps

The SEC has given interested persons until 
May 21, 2004 to comment on the Proposed 
Amendments.  The proposing release includes 
several questions from the SEC soliciting 
comments on the Proposed Amendments.  
Significant areas upon which the SEC 
specifically requested comment include: the 
appropriate locations for various disclosures 
(i.e., the prospectus versus the SAI or other fund 
documents); the extent of information that should 
be disclosed; whether information should be 

disclosed regarding all members of a management 
team or only certain “lead” Portfolio Managers; 
whether any additional disclosures should be 
required; and whether certain exemptions are 
appropriate.  

Notes

1. See Proposed Rule: Disclosure Regarding Portfolio 
Managers of Registered Management Investment Companies 
(SEC Release Nos. 33-8396, 34-49398, and IC-26383), 
available at: http://www.sec.gov/rules/proposed/33-8396.htm.  
2. Money market funds are not currently required to disclose 
information regarding their portfolio managers and would 
not be subject to the Proposed Amendments.  The SEC has, 
however, requested comments on whether money market 
funds should be required to disclose such information.
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