MEMORANDUM

TO: Public Comment File No. S7-09-04
FROM: Jennifer B. McHugh
Senior Advisor to the Director

Division of Investment Management (“IM”)

DATE: May 11, 2004

On May 6, 2004, several independent fund directors currently serving on the
Investment Company Institute’s Board of Governors and a representative of the
Investment Company Institute met with staff members of the U.S. Securities and
Exchange Commission. The following Commission staff members attended the meeting:
Paul Roye, Director, IM; Cynthia Fornelli, Deputy Director, IM; Robert Plaze, Associate
Director, IM; and Jennifer McHugh, Senior Advisor to the Director, IM.

With respect to the Commission’s proposal and request for comment titled
Prohibition on the Use of Brokerage Commissions to Finance Distribution (Release No.
IC-26356 (Feb. 24, 2004)), the independent fund directors expressed a preference for
simplifying the current system of mutual fund distribution.



