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Ms. Vanessa Countryman

Secretary

Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549-1090

Re: File Number $7-16-22
Proposed Amendments to Investment Company Act Rule 35d-1

Dear Ms. Countryman:

Nationwide appreciates the opportunity to comment on the U.S. Securities and Exchange Commission’s
(the “Commission”) proposed amendments to Rule 35d-1 under the Investment Company Act of 1940,
as amended (the “1940 Act”) related to investment company names (the “Names Rule”). We agree that
a fund’s name may communicate a great deal to an investor,* and we believe that the Names Rule, in its
current form, has been highly effective in ensuring that a fund’s name does not misrepresent the fund’s
investments and risks. We also agree with the Commission’s oft-quoted warning that investors should
go beyond the name itself and look closely at a fund’s underlying disclosures.? Nationwide is concerned
that many of the amendments to the Names Rule it now proposes (the “Proposed Amendments”) would
significantly reduce the ability of mutual fund investment advisers, such as Nationwide, to operate the
funds they offer in the best interests of their customers. To be clear, we acknowledge the Commission’s
concerns about the potential for mutual fund names to mislead investors. We nonetheless fear that
many of the Proposed Amendments are overly broad, needlessly restrictive, and would interfere with
the provision to funds of quality discretionary portfolio management to the detriment of fund
shareholders.

We believe that the Names Rule, in its current form, is workable for mutual fund providers primarily
because its current focus on types of investments or industries, or countries or geographic regions, is
easy to interpret and can be quantified by objective means. Although neither the Names Rule nor Form
N-1A formally require a fund to explain in its prospectus how terms covered within the scope of the rule
are defined, widespread industry practice, in response to comments from the Commission’s disclosure
staff, is to use plain English prospectus disclosure to define what such terms mean and how they apply.
(e.g., “large-cap stocks are stocks of issuers with market capitalizations within the range of the XYZ

L Investment Company Names, Investment Company Act Release No. 34593 (May 25, 2022) [87 FR 36594] (the “Proposing
Release”), at 36595.
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comprehensive new regulatory requirements in recent years,™ and fear diverting the attention of such
personnel from more compelling compliance concerns, such as investing in impermissible securities,
unlawful transactions with affiliates, front-running transactions by access persons or marketing or sales
practice violations.

Conclusion

The Names Rule is an important tool in protecting investment company investors from deceptive or
misleading fund names, but it was never contemplated as a substitute for clear and complete
prospectus disclosure. We acknowledge the Commission’s interest in addressing concerns about
greenwashing. Nevertheless, we also believe the broad and sweeping approach taken in the Proposed
Amendments would frustrate the Commission’s stated goals and policy concerns to the detriment of
mutual fund shareholders. Nationwide instead recommends modifying the Proposed Amendments as
described herein to maore narrowly address the unique circumstances of ESG investing.

We look forward to discussing these issues with the Commission, and we hope the Commission will
accept that these comments are informed by our real-world experience in managing mutual funds and
ETFs for the benefit of Americans who are preparing for or living in retirement. Our commitment to our
customers has been the bedrock of our company since the beginning, and we appreciate the chance to
offer our views on this important regulatory proposal.

Please contact Carson Lewis in our Government Relations Department at 202-347-9591 or via email at

I o' = follow up questions you may have.
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MichaélS! Spangler
President and Chief Executive Officer

Nationwide Funds Group

14 See, e.g., Rule 22e-4, requiring funds to adopt and maintain liquidity risk management programs, and Rule 18f-4, requiring
funds that use derivatives to adopt derivatives risk management programs for funds that do not qualify as limited derivatives
users.





