MUR800200045

KORY LANGHOFER
Managing Attorney

g e i (602) 382-4078
LAW + GOVERNMENT + CRISIS MANAGEMENT kory@statecraftlaw.com

July 7, 2022

Federal Election Commission

Oftice of Complaints Examination & Legal Administration
Attn: Kathryn Ross, Paralegal

1050 First Street, NE

Washington, DC 20463

cela@fec.gov
VIA EMAIL ONLY

Re: MUR 8002: Response of 34N22, Inc. and Chatles Gantt, in his capacity as Treasurer

Dear Ms. Ross:

This firm represents 34N22, Inc., an independent expenditure-only political action committee registered with the
Commission (C00789339), and Charles Gantt, in his official capacity as its Treasurer (collectively, “34N22”), in
connection with the complaint filed in the above-referenced matter. For at least three reasons, the Commission should
dismiss the complaint as to 34N22.

First, the complaint does not allege that 34N22 violated any provision of the Federal Election Campaign Act of 1971,
as amended (the “Act”) or engaged in any other species of wrongdoing. Rather, the crux of the complaint is that Tread
Standard, LLC—which undisputedly made a contribution of $100,000 to 34N22 on March 30, 2022—served as a
conduit for the funds of undisclosed third parties, and that there hence “is reason to believe that one or more unknown
person(s) violated the prohibition on making contributions in the name of another, 52 U.S.C. § 30122, and that Tread
Standard violated the same provision by knowingly permitting its name to be used to effect the contributions of one or
more other persons in its own name.” Compl. § 6; see also id. ] 30—41 (asserting claim and seeking relief against only
Tread Standard and unnamed third parties). 34N22 had no knowledge of—and certainly never participated in—any
conduit or “straw donor” arrangement featuring Tread Standard, and the complaint proffers no averments or evidence
to the contrary.

Second, even if the Commission were to interpolate into the complaint allegations of an infraction of 34N22’s reporting
obligations under the Act, the due process imperative of fair notice forecloses such a theory—or, at the very least,
impels a discretionary dismissal. See generally Fed. Comme'ns Comm’n v. Fox Television Stations, 567 U.S. 239, 253 (2012)
(emphasizing that due process demands “that regulated parties should know what is required of them so they may act
accordingly,” and that “precision and guidance are necessary so that those enforcing the law do not act in an arbitrary
or discriminatory way”); Campaign 1.egal Ctr. and Democracy 21 v. Fed. Election Comme’n, 952 F.3d 352, 357-58 (D.C. Cit.
2020) (affirming that Commission acted reasonably in dismissing complaints alleging “straw” contributions by closely
held corporations and limited liability companies to independent expenditure-only committees). The Commission’s
regulations generally require committees that receive contributions from limited liability companies not organized as
corporations for federal income tax purposes to attribute the contribution to the entity’s sole proprietor or individual
partners (as applicable). See 11 C.F.R. § 110.1(g). Like many in the regulated community, however, 34N22 had operated
under the understanding that Section 110.1(g)’s attribution rules were inapplicable to contributions made to independent
expenditure-only committees, such as 34N22. Because such committees may accept contributions from both corporate
entities and their underlying members or owners virtually without limitation, see Citizens United v. Fed. Election Commi’n,
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558 U.S. 310 (2010); SpeechNow v. Fed. Election Comme'n, 599 F.3d 686 (D.C. Cir. 2010),! the need for strictures designed
to thwart circumvention of the contribution limits, such as Section 110.1(g)’s attribution specifications, is largely
obviated. In any case, Tread Standard’s tax structure was unknown to 34N22 at the time of the contribution, and “[ijn
the post-Citizens United context, the Commission’s existing regulations and precedent were less than helpful” in

crystallizing the reporting obligations that attach to independent expenditure-only committees that receive contributions
from limited liability companies. See Campaign I egal Ctr. v. Fed. Election Comne’n, 312 F. Supp. 3d 153, 162 (D.D.C. 2018).2

A majority of the Commission has since infused Section 110.1(g)’s application to independent expenditure-only
committees with clarity, confirming that “contributions from LLCs to committees must be attributed pursuant to
Commission regulations, and those regulations apply to all committees, including IEOPCs.” MUR 7454 (Blue Magnolia,
et al.), Statement of Reasons of Chairman Allen Dickerson, Vice Chair Steven T. Walther, Commissioner Shana M.
Broussard, and Commissioner Ellen L. Weintraub, at p. 3 (Apr. 15, 2022). Importantly, however, the controlling
Statement of Reasons in MUR 7454 was not issued until more than two weeks after 34N22 had received Tread
Standard’s contribution, and the same day that 34N22 disclosed the transaction on its quattetly report to the
Commission.

Third, even assuming arguendo that the rule announced in MUR 7454 may be applied retroactively, 34N22 has worked
diligently to affirmatively procure and disclose the information contemplated by Section 110.1(g). Soon after receiving
notice of the complaint, the undersigned contacted Tread Standard and requested information concerning the entity’s
structure and ownership. A copy of that correspondence is attached hereto as Exhibit 1. Counsel for Tread Standard
responded in an email (attached hereto as Exhibit 2) that a certain Stuart Miller “is the sole owner and member of Tread
Standard LLC.” 34N22 thereafter obtained Mr. Stuart’s mailing address, occupation and employer, and amended its
April 2022 quarterly report to include that information, pursuant to 11 C.F.R. § 104.7(b)(4)(i). 34N22 thus has fully
discharged whatever reporting obligations attended its receipt of Tread Standard’s contribution.

For the foregoing reasons, the Commission should find that there is no reason to believe that 34N22 has violated any
provision of the Act or any regulation promulgated thereunder. In the alternative, the Commission should dismiss the

complaint as to 34N22 in the exercise of its prosecutorial discretion.

Please do not hesitate to contact me should you require any additional information.

Respectfully,

/s/ Kory Langhofer
Kory Langhofer

1 34N22 may not, and does not, accept contributions from foreign nationals who are not lawful permanent residents or
from federal contractors. See 52 U.S.C. §§ 30121, 30119. The complaint does not allege that Tread Standard, LLC
and/or any third parties that control it are subject to either proscription.

2 A controlling bloc of the Commission previously concluded that when “funds used to make a contribution were
intentionally funneled through a closely held corporation or corporate LLC for the purpose of making a contribution
that evades the Act’s reporting requirements,” the original source of the funds is the true contributor for reporting
purposes. See MURs 6485, 6487, 6488, 6711, and 6930, Statement of Reasons of Chairman Matthew S. Petersen and
Commissioners Caroline C. Hunter and Lee E. Goodman, at p. 2 (Apr. 1, 2016). But even assuming that Tread Standard
acted as a straw donor on behalf of an undisclosed third party, 34N22 incontrovertibly had no reason to know of such
machinations.
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June 13, 2022

Tread Standard LLC

c/o Corporation Trust Center
1209 North Orange Street
Wilmington, Delaware 19801
VIA FEDERAL EXPRESS

To Tread Standard LLC:

This firm represents 34N22, Inc., a federal political committee registered with the Federal Election
Commission (“FEC”) as an independent expenditure-only political committee. On March 30, 2022 you made
a contribution of $100,000, which 34N22 timely disclosed in a report filed with the FEC on April 15, 2022.

On April 22, 2022, the FEC released guidance announcing for the first time that independent expenditure-
only committees, such as 34N22, must ascertain whether each contributor organized as a limited liability
company is treated as a corporation for federal income tax purposes. If not, the company is to be regarded
as a partnership (or, if applicable, a sole proprietorship), and the committee must attribute the contribution
for reporting purposes to the person(s) holding partnership or ownership interests in the company. See FEC
MUR 7454 (Blue Magnolia Investments, LLC); 11 C.F.R. § 110.1(e), (g).

On May 24, 2022, 34N22 received notice that it has been named as a respondent in a complaint filed with the
FEC alleging that Tread Standard LLL.C was a conduit or intermediary for contributions made by unidentified
third parties.

In light of the FEC’s new regulatory position and the allegations contained in the recently filed complaint, we
ask that you provide to the undersigned no later than June 30, 2022 the following:

1. If Tread Standard LLLC was a conduit or intermediary for funds that were provided by third parties
and that comprised the contribution made to 34N22, the name(s), address(es), and (if applicable) the
occupation(s) and employer(s) of such third parties;

2. If Tread Standard LLC is treated as a corporation for federal income tax purposes, a written
confirmation of this fact; and

3. If Tread Standard LLC is not treated as a corporation for federal income tax purposes, the name(s),
address(es), and (if applicable) the occupation(s) and employer(s) of the persons who maintained
partnership or ownership interests in Tread Standard LILC as of March 30, 2022, and the share of the
$100,000 contribution that is attributable to each such person.'

' In general, contributions are allocated to each partner in proportion to that partner’s share of partnership
profits, or by an alternative agreement of the partners (provided that the profits of the contributing partners
are reduced accordingly). See 11 C.F.R. § 110.1(e).

649 Notrth Fourth Avenue
Phoenix, Arizona 85003

www.statecraftlaw.com
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Letter to Tread Standard LLI.C
June 13, 2022

If Tread Standard LLC is represented by legal counsel in this matter, please have your attorney contact us, so
that we may communicate directly with him or her going forward.

Thank you.

Respectfully,

/s/ Kory Langhofer
Kory Langhofer
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Subject: Re: Tread Standard

Date: Monday, July 4, 2022 at 10:49:01 AM Mountain Standard Time
From: Brian L. Bilzin

To: Kory Langhofer

cC: Thomas Basile

Attachments: Tread Standard BBP LLC Donor Form[1].pdf, Letter to Tread Standard.pdf, MUR 8002 FEC
Complaint Notification (34N22, Inc.)[1].pdf

Hope you’re having a good holiday weekend.
Stuart Miller is the sole owner and member of Tread Standard LLC. You may report that in answer to the question
asked by the FEC. Please feel free to call me with any other questions you may have.

Brian L. Bilzin

Bilzin Sumberg Baena Price & Axelrod LLP
1450 Brickell Ave.

Suite 2300

Miami, FL 33131

Office: 305-350-2363

OnJul 1, 2022, at 3:36 PM, Kory Langhofer <kory@statecraftlaw.com> wrote:

Brian:

Thanks for returning my call. I've attached the documentation we discussed. | look forward to
your client’s response.

-Kory

Kory Langhofer

STATECRAFT PLLC

649 North Fourth Avenue, First Floor
Phoenix, Arizona 85003

Desk: (602) 382-4078

This transmission may be protected by the attorney-client privilege or the attorney work product doctrine. If you are not the intended recipient,
please delete all copies of the transmission and advise the sender immediately.

CAUTION: Please be aware of the increase in cybercrime and fraud. Bilzin Sumberg personnel will not ordinarily
provide wire transfer or other payment instructions by email relating to the payment of Bilzin Sumberg invoices or
advance fee deposits. Although payment instructions may be provided by email in connection with client matters
such as closings, please contact us to obtain verbal verification prior to initiating any payments.

This message contains information which may be confidential and privileged. Unless you are the addressee (or
authorized to receive for the addressee), you may not use, copy or disclose to anyone the message or any
information contained in this message. If you have received this message in error, please advise the sender by reply
e-mail or reply to info@bilzin.com, and delete the message. Thank you very much.
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