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March 4,2004 

Mr. Jonathan G. Katz, Secretary 
U.S. Securities and Exchange Commission 
450 Fifth Street, NW 
Washington, DC 20549-0609 

Dear Mr. Katz, 1 OFFICE OF THE SECRETAR 

Currently I am an Independent Director for Mass Mutual's Family of Mutual 
Funds (1 1 years) and a Director of Oppenhiemer Board IV (2 years). 

I support the SEC positions on strengthening eth~cs and governance, 75% of 
directors to be independent, chief compliance officer to report to the directors for each 
fund, board review and approval of revenue sharing and soft dollar arrangements and the 
elimination of directed brokerage arrangements. 

I oppose having the compliance officer's salary being approved by the board since 
this person for small mutual funds might not be a direct employee of the fund. I strongly 
oppose the expansion of legal obligations of independent directors to include certification 
of NAV, oversight of capital inflows and outflows and oversight of the proper application 
of break points. By pushing independent directors into fund management, it could hurt 
the investors by substantially increasing the cost to run, manage the funds and create an 
area of micro managing by directors. 

When the SEC makes it's final decisions on Late Tradmg, Market Timing and 
other related items, please remember that a growing number of SMALL Investors are 
now investors into Mutual Funds through their 401K Plans. These investors need fair 
windows to be able to shift their funds and re-balance ,their investments on a periodic 
basis. To punish this class of investors would not be fair or wise. The sophisticated 
wealthy investors have access to many different kinds of investments and a wide range of 
financial advise. 

Our Industry should make full disclosure on costs, fees and total portfolio 
compensation except that the disclosure of the exact amount of a managers' 
compensation intrudes on their privacy and creates confusion in the market place in 
attracting and holding managers. Many funds are run by a Team of Managers tlot St.@ ' IT, 

- 
single Superstars. 9. 

If all the proposed new requirements in accounbbility and the addition of 
professionals and their staffs are added to the h d ,  these new expenses will cost the 
Small Investor money and will almost prohibit any small firm from entering and starting 
New Mutual Funds. The large b d s  get larger, competition wiIl decrease and the Small 
Investor will again be at a disadvantage. Please proceed slowly and deliberately prior to 
the final enactment of any new rules and regulations. 
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