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Re: Compliance with Pav-to-Plav and Campaign Finance Laws

Dear Mr. Baker:

You asked us to conduct an independent investigation and to determine whether one
political contribution you made in April 2011 to the New Jersey Republican State Committee
complied with applicable Securities & Exchange Commission ("SEC") and New Jersey "pay-to-
play" rules. You also asked us to determine whether you complied with applicable law when
you listed "partner" as your "occupation" and "General Catalyst" as your "employer" on
contribution forms you provided to the New Jersey Republican State Committee and to other
campaigns and political committees when you made political contributions between 2011 and the
present. For the reasons below, we conclude that your contribution to the New Jersey
Republican State Committee violated neither the spirit nor the letter of the "pay-to-play" rules.
In addition, you did not violate any state or federal law when you listed partner as your
"occupation" and General Catalyst as your "employer" on political contribution forms.

I. Executive Summary

You made a single political contribution to a New Jersey state political party committee
over six months before a New Jersey state agency invested in a fund with which you had no
relationship and over which you had no control. You had no contact with New Jersey officials
regarding the prospective investment and had no involvement in advising the fund or any other
entity regarding the prospective investment. Any allegation that your contribution and New
Jersey's investment in General Catalyst Group VI, L.P. ("Group VI") had anything to do with
one another or violated pay-to-play rules is utterly baseless.

There is no evidence suggesting that you violated SEC or New Jersey pay-to-play rules.
With respect to the SEC rule, it does not prohibit the contribution you made because you are not
a covered associate for purposes of the rule. Moreover, even if you were a covered associate, the
SEC rule still would not bar your contributionbecause it prohibits only contributions to covered
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candidates—^not general purpose contributions to state political party committees such as the one
at issue here.

There also is no evidence to suggest that you violated the New Jersey rules. First, you
are not a business entity or part of a business entity, because you do not own or control more
than 10 percent of the profits or assets of any General Catalyst fund, including the fund in which
New Jersey is invested. Second, (i) you do not have a controlling interest in the GeneralCatalyst
fund in which New Jersey is invested or any entity that controls that fund; (ii) you are not
primarily engaged in providing investmentmanagement services to the General Catalyst fund in
which New Jersey is invested or any entity that controls the fund; (iii) you have no involvement
in the solicitationof pension fund business; and (iv) you do not superviseanyonewho is covered
by these rules.

We also conclude that your shorthand and informal description of "General Catalyst" as
your "employer" and "partner" as your occupation on forms you completed in connection with
your contribution to the New Jersey Republican State Committee and contributions to other
political committees was a good faith effort to provide the information you understood was
requested, and was consistent with applicable law. In the formal sense outlined in employment
and tax laws, you have never been an "employee" of General Catalyst, but federal and state
campaign finance laws do not define this termwith such specificity. Such laws require certain
recipients of political contributions to endeavor to obtain and place on the public record
informationabout contributors' professional affiliations and financial ties. In light of your work
with General Catalyst, you fulfilled the purpose and requirements of the campaign finance
disclosure laws, and no corrective action on your part is necessary.

II. Your Affiliation With General Catalyst

You have never entered into any employment or contractual relationship with Group VI,
the entity in which the New Jersey Division of Investment is invested, or any entity that directly
or indirectly controls Group VI. Nor have you advised or otherwise provided services to Group
VI. Rather, your relationship to General Catalyst and its funds is limited to: (i) having entered
into an Operating Agreement with two General Catalyst funds, neither of which received
investments from the State of New Jersey, to form an investment company ("CBDI") and (ii)
permitting General Catalyst to list you as an experienced, successful "Executive in Residence"
who can serve as an executive or board member of General Catalyst portfolio companies.
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A. CBDI

You, General Catalyst Group V, L.P., and GC Entrepreneurs Fund V, L.P. are each party
to a March 30, 2011 Operating Agreement (the "Agreement") for CBDI, which lists the three of
you as "Members" of CBDI, a limited liability company. The Agreement describes the
"principal business activity and purpose" ofCBDI as making "investments, directly or indirectly,
in operating companies" and managing those investments.

According to the Agreement, CBDI is governed by a three-member Board of Managers.
The Board ofManagers has "full, complete and exclusive authority and discretion to control the
business, policies, property and affairs of the Company" and to "make all decisions" incident to
management of the company's business, with decisions by majority vote. This authority
includes the ability to name "officers" for CBDI, who can exercise powers delegated from the
Board of Managers. The Agreement names you as one of the initial members of the Board of
Managers for so long as you are an officer of CBDI. The Agreement further provides that the
other two members of the Board ofManagers are to be designated by General Catalyst Group V,
L.P, or its affiliates, for so long as General Catalyst Group V, L.P. (or its affiliates) holds Capital
Units.

The Agreement vests "general supervision and control of the Company's business" with
the Executive Chairman and names you as the initial Executive Chairman. A March 30, 2011
side letter, signed by all the parties, states that your role as Executive Chairman is to identify
"possible investment targets for the Fund and then serve as director and executive chairman of
the target companies in which the Fund invests." The letter further provides that CBDI will
provide you with reasonably necessary "administrative support services." It also sets your base
compensation payable in accordance with "normal payroll practices" and acknowledges that you
have a profits interest in CBDI.

Although you often traveled on CBDI business, you typically worked out of General
Catalyst's offices in Boston when you were not traveling, in space General Catalyst provided to
you for this purpose. General Catalyst also provided you with an executive assistant who
supported several other Executives in Residence ("XIRs") as well as some General Catalyst
employees. As Executive Chairman of CBDI, you would meet with personal contacts, bankers,
and others to identify potential investment or acquisition opportunities for CBDI. If you deemed
it appropriate, you presented those investment opportunities to the other members of the CBDI
Board ofManagers or representatives ofGeneral Catalyst Group V, L.P.
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Only one of .the potential investments you presented—Oceans Healthcare—^was
ultimately funded by CBDI or any General Catalyst entity. General Catalyst Group V, L.P.
contributed additional capital to CBDI which, in turn, invested in Oceans Healthcare. In 2012,
the CBDI Board ofManagers appointed you as Chairman of the Board ofOceans Healthcare.

B. Executive In Residence

In addition to entering into the Operating Agreement with two General Catalyst funds,
you also permitted General Catalyst to list you on its website and promote you as an
"XIR/Partner." You received no compensation from General Catalyst or any General Catalyst
fund for allowing them to list you as an "XIR/Partner," and you did not enter into any contract
v^th General Catalyst or any General Catalyst fund that set the terms (including compensation)
associated with your status as "XIR/Partner."

As we understand it, being designated as XIR/Partner essentially means that General
Catalyst had partnered with you to make you available to serve as an executive or board member
of companies in which General Catalyst made investments. It did not mean that you had an
equity stake in General Catalyst or were a General Catalyst employee for federal tax or
employment law purposes. Moreover, it did not mean that you had any responsibility for
managing General Catalyst, soliciting investors, or making decisions regarding the investment of
General Catalyst funds. We understand from you that those responsibilities fell on the Managing
Directors of General Catalyst.

In connection with your role as an XIR/Partner, you agreed to serve on the boards of
directors for two portfolio companies of different funds affiliated with General Catalyst.

• In January 2013, General Catalyst Group V, L.P. appointed you as director of
TearScience, a portfolio company.

• In February 2013, General Catalyst Group VI, L.P. funded Mulberry Health, the
parent holding company of Oscar Insurance and appointed you as a director of
Mulberry Health. You were given an equity stake in Mulberry Health but
received no other compensation from General Catalyst or Mulberry for this
service.

As a member of the boards of directors, your role with these companies was limited to providing
strategic oversight after each entity had already been identified for investment. You played no
role in finding or identifying these portfolio companies for potential investment.
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III. Your Campaign Contribution Activities

In April 2011, you made a single contribution of $10,000.00 to the New Jersey
Republican State Committee. Campaign finance reports suggest that the contribution was
deposited on or about May 17, 2011, but we understand that your check was dated April 29,
2011. Several months later, in September 2011, we understand that a General Catalyst email was
forwarded to you asking if you had previously made political contributions in New Jersey. At
that time. General Catalyst was involved in initial discussions with the New Jersey Division of
Investment about a potential investment in a new General Catalyst Fund, General Catalyst Group
VI, L.P. That same day you responded by disclosing that you had made this contribution to the
New Jersey Republican State Committee. You heard nothing further from General Catalyst
about the matter. You never contacted any New Jersey officials regarding the investment or
otherwise discussed the prospective investment with General Catalyst.

During the period in which you were affiliatedwith General Catalyst funds, from March
2011 to present, itappears that you made approximately 44 political contributions.' In each case,
the recipient committee was required by federal or state law to collect and publicly report your
employer andoccupation or report that it had used its best efforts to obtain this information. It is
not clear how each committee went about collecting this information. It is a common practice
for committees to request that contributors complete a form that identifies their occupation and
employer. We are also aware of instances, however, where a committee has completed this
information on its own based on its review of websites and pre-existing campaign finance
reports, even though that information may be dated or inaccurate. Because we do not have
copies of the contribution forms you completed, we cannot determine how, if at all, you listed
your "employer" or "occupation" on those forms.

We nevertheless assume, for these purposes, that you listed "partner" as your occupation
and "General Catalyst" as your employer on at least some of the forms. You did this because
you understood that the forms were seeking information that could best be used to identify and
contact you. Because you worked out of General Catalyst's offices and because you were listed
on the General Catalyst website, you thought it was appropriate to list General Catalyst as your
employer, even though were you technically not a General Catalyst employee for federal tax or
employment law purposes.

' Only your contribution to the New Jersey Republican State Committee has been the subject of
allegations relating to pay-to-play rules.
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IV. Review of Pay-to-Play Compliance

A. Pav-to-Plav Review

Your contribution to the New Jersey Republican State Committee complied with both the
letter and the spirit of applicable pay-to-play rules. These rules are designed to prevent
investment advisers from seeking "to influence government officials' awards of advisory
contracts by making or soliciting political contributions to those officials." SEC Final Rule, SEC
Release No. IA-3043; File No. S7-18-09, at 6; 17 C.F.R. Part 275 (effective date Sept. 13, 2010);
see also N.J. Admin. Code § 17:16-4.1 ("It is the policy of the State Investment Council to
ensure that the selection of investmentmanagement firms to provide services to the State pension
funds is based on the merits of such firms and not on the political contributions made by such
firms."). There was absolutely no connection between your contribution to the New Jersey
Republican State Committee and the New Jersey Division of Investment's decision to invest in
Group VI. Your contribution was made months before the initial meetings between Group VI
and the Division of Investment, you never discussed the prospective investment or your role at
General Catalyst with any New Jersey officials or with General Catalyst, and you had no
involvement in soliciting or managing the New Jersey investment. Indeed, there has been no
claim that the Division of Investment was even aware of your contribution to the state party.
Your contribution therefore had nothing to do with the New Jersey investment. Nor, as we
explain below, did your contribution violate the letter of the applicable rules or bar Group VI
from receiving compensation from the Division of Investment.

1. SEC Pay-to-Play Rule

The SEC pay-to-play rule prohibits investment advisors from providing paid investment
advisory services to states or localities within two years of a "covered associate" of the
investment advisor niaking a political contribution to certain candidates for elective office. 17
C.F.R. § 275.206(4)-5. These rules, however, do not prohibit general purpose contributions to
political party committees like the New Jersey Republican State Committee. See See SEC Final
Rule, Release No. IA-3043; File No. S7-18-09, at p. 46-47 n.l54; 17 C.F.R. Part 275. Thus,
even if you were a "covered associate" of Group VI—which you are not^—^your contribution
would not be barred by the SEC pay-to-play rule.

^"Covered associates" include general partners, managing members, or executive officers of the
investment adviser, any other individual with a similar status or function, "[a]ny employee who
(continued...)
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2. New Jersey Pay-to-Play Rules

New Jersey state law provides that the State may not "enter into an agreement or
otherwise contract to procure from any business entity services ... where the value of the
transaction exceeds $17,500, if that business entity has ... made any contribution ... to any State
... party committee ... within the eighteen months immediately preceding the commencementof
negotiations for the contract or agreement." N.J. Stat. § 19:44A-20.14.

This provision does not apply to you because the applicable "business entity" here is
Group VI and you are not considered part of that "business entity" (or any entity that controls
Group VI) for purposes of the statute. Pursuant to the statute, you would only be considered part
of the "business entity" if you owned or controlled more than 10 percent of the profits or assets
of the entity in which New Jersey is invested, GroupVI. But you do not own or control any of
the profits or assets ofGroup VI (or any entity that controls or is controlled by Group VI).

3. New Jersey Investment Council Regulations

The pay-to-play rules found in New Jersey Investment Council regulations also do not
prohibit the contribution at issue here. Those regulations provide that the Division of Investment
of the New Jersey Department of Treasury "shall terminate the contract of any investment
management firm if it is discovered that, within the two years prior to such engagement or during
the term of such engagement, any political contribution or payment to a political party covered
by this subchapter was made or paid by:

(1) The investment management firm, its parent company, or any other person or entity
that controls the investment management firm;

solicits a government entity for the investment adviser," and "any person who supervises,
directly or indirectly," that employee. 17 C.F.R. § 275.206(4)-5(f)(2). "Executive officer"
means the president, vice president in charge of a principal business unit, and any other officer or
person who performs a policy-making function. Id. § 275.206(4)-5(f)(4). You did not hold any
of these positions or responsibilities with respect to the investment adviser. Group VI, or any of
its parent entities. You were not a general partner, managing member, president, or vice-
president of these entities. You did not solicit government entities for investments. And you did
not exercise any policy-making functions for these entities or supervise any individualswho held
a covered position.
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(2) Any investment management professional associated with such investment
management firm;

(3) Any third party who solicited the Division to engage the investmentmanagement firm
and was still associated with the investment management firm at the time of the
contribution or payment; or

(4) Any political action committee controlled by the investment management firm, its
parent company, or any other entity that controls the investment management firm, or by
an investment management professional of such investment management firm or
controlling entity.

N.J. Admin. Code § 17:16-4.3. In this case, the "investment management firm" with whom New
Jersey is contracted is Group VI. Id. § 17:16-4.2 ("investment management firm" means "one or
more natural persons, corporations, partnerships or other entities, incorporated or unincorporated,
that provide investment management services"). You do not fall within any of these categories
with respect to that entity or with respect to any entity that controls Group VI.

a) No contributionsfrom an investment managementfirm, parent
company, or person or entity controlling the investment
managementfirm are at issue

As an initial matter, there has been no allegation that any investment management firm or
parent company of an investment management firm made a contribution. Moreover, you do not
"control" Group VI, the investment management firm that has a partnership agreement with the
New Jersey Division of Investment. "Control" means "the power to exercise a controlling
influence over the management or policies of an investment management firm." Id. You have no
influence over Group VI, let alone a "controlling influence." Indeed, you do not even have
influence over any of the entities that themselves control Group VI. Your availability to serve on
the board of directors for General Catalyst portfolio companies does not give you a "controlling
influence" in General Catalyst itself To be sure, as a member of the Board of Managers of
CBDI, you have some influence over CBDI. But the New Jersey Division of Investment is not
invested in CBDI or either of the General Catalyst funds invested in CBDI.

b) You are not an investment managementprofessional

Contributions are also potentially subject to the Investment Council pay-to-play rules if
they are made by an "investment management professional" of the investment management firm
with whom New Jersey has an investment. N.J. Admin. Code § 17:16-4.3. There are four ways
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in which you could be an "investment management professional" of GroupVI, but you do not
meet any of those tests.

(1) You are not primarily emased in providins investment
management services

The first category of individuals who fall within the definition of "investment
management professional" are those who are "primarily engaged in the provision of investment
management services" to the investment management firm at issue, which, in this case, is Group
VI. Because you provide no investmentmanagement services to Group VI, you are not covered
by this definition. Even if the regulation covered services provided to entities that control Group
VI, you still would not be covered because you are primarily engaged in identifying potential
investments for CBDI, which is not any entity that controls Group VL

Three different kinds of "investment management services" are covered by these rules.
You provide none to Group VI or any entity that controls it.

First, investment management services include "making or recommending investment
management decisions for or on behalf of a State Pension and AnnuityFund." N.J.A.C. § 17:16-
4.2. You are not, and have never been, primarily engaged in making or recommending
investment management decisions for any General Catalyst fund in which a New Jersey State
Pension and Annuity Fund is invested. You have recommended that CBDI invest in certain
companies, but no State Pension and Annuity Fund is invested in CBDI or any of its Member
funds.

Second, investment management services include "[t]he business of advising or
managing a separate entity which makes or recommends investmentmanagement decisions for
or on behalf of a State Pension and Annuity Fund, including as general partner, investment
manager, or similar entity of an investment vehicle." Id. As explained above, you are primarily
engaged in advising and managing CBDI which does not make or recommend investment
managementdecisions for or on behalf ofa State Pension and Annuity Fund.

Third, investment management services include "[t]he provision of financial advisory or
consultant services to a State Pension and Annuity Fund." Id. You provide no services at all to
any State Pension and Annuity Fund.

(2) You are not involved in pension fund solicitation
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The second category of individuals who fall within the definition of "investment
management professional" are those "[i]nvolved in client development or the solicitation of
business from pension fund clients, including pension fund clients that are not State Pension and
Annuity Fund clients." Id. We have found no evidence that you had any involvement in any
solicitation or client development activities involving anypension fund forCBDI or anyGeneral
Catalyst entity.

(3) You do notsupervise anyofthe personsidentified above

The third category of individuals who fall within the definition of "investment
management professional" are those who are "supervisor[s] of any person described" above, up
through and including the Chief Executive Officer or similarly situated individual. Id. Your
responsibilities with CBDI and your informal role as an Executive in Residence at General
Catalyst Partners does not carrywith it any supervisory authority.

(4) You are not a memberofthe executive or manasement
committee ofthe relevant entities

The fourth category of individuals who fall within the definition of "investment
management professional" are those who are members of the "executive or management
committee" of the firm with the Division of Investment contract, the firm's parent, or "any other
entity that controls the investment management firm." Id. You do not sit on the executive or
management committee of Group VI or any of its parent entities. You sit on the Board of
Managers of CBDI, but CBDI has no control over General Catalyst Group VI, L.P. (or, for that
matter, its parent). Moreover, your status as a General Catalyst Executive in Residence merely
permits General Catalyst to list and promote you as a potential executive and does not give you
any executive responsibilities ormanagement rights with respect toGeneral Catalyst itself.

c) You did not solicit the Division ofInvestments

Contributions are also potentially subject to the Division of Investment pay-to-play rules
ifmade bya third party "who solicited the Division to engage the investment management firm."
N.J. Admin. Code § 17:16-4.3. You had no direct or indirect contact with the Division of
Investments and did not solicit the Division to engage Group VI.

d) No contributionsfrom a political action committeeare at issue

Finally, contributions from certain "political action committees" are subject to the rules.
Id. But no such contribution is alleged here.
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For the reasons set forth above, your contribution to the New Jersey Republican State
Committee is not covered by the SEC pay-to-play rule, theNewJersey state pay-to-play statute,
or the New Jersey State Investment Council pay-to-play rule. Moreover, even if your
contribution were covered—which it is not—^federal and state pay-to-play laws impose duties on
Group VI, the investment manager. They do not impose duties on you. See 17 C.F.R. §
275.206(4)-5(a);N.J. Admin. Code § 17:16-4.3.

In this case, in September 2011, around the time of its initial meetings with the New
Jersey pension plan. General Catalyst requested information about New Jersey political
contributions of many individuals associated with the company; this request was forwarded to
you. You promptly provided this information and General Catalyst and its lawyers presumably
evaluated whether your contribution presented any pay-to-play issues and concluded (accurately)
that it did not. You had no further responsibilities beyond providing the requested information.
Indeed, even if you had concerns about the New Jersey investment, you had no ability to
influence Group VI's investment decisions. You were not an employee or contractor to Group
VI orGeneral Catalyst and you had no authority to provide advice to General Catalyst about its
investors. In short, we conclude that you did not violate any federal or state pay-to-play rules
and the allegations that you did are entirely baseless.

V. Disclosure of General Catalyst as "Employer" on Campaign Finance Reports

As described above, you were not an employee of General Catalyst for purposes of
federal tax or employment law. You were not compensated by General Catalyst, did not receive
a W-2 form from General Catalyst, did not have management responsibilities for General
Catalyst, and did not receive benefits from General Catalyst. There is, however, no evidence
whatsoever suggesting that you were attempting to mislead any federal or state regulators when
you listed General Catalyst as your "employer," and partner or other similar term as your
"occupation," on campaign finance contribution forms. Quite to the contrary, you complied with
applicable law and made a good faith effort to provide the information you understood these
forms were requesting. The information you provided certainly was notunlawful.

We understand that you listed General Catalyst as your employer because you thought
that would most help regulators and other interested parties identify and distinguish you from
other contributors with the same or a similar name. This was reasonable for a number of
reasons. First, you worked out of General Catalyst Partners' offices in Boston. Moreover, you
were a member of a limited liability company controlled byyouandtwo General Catalyst funds.
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In addition, you allowed General Catalyst Partners to identify you on itswebsite as an Executive
in Residence and, in that capacity. General Catalyst appointed you to serve on the boards of
companies in which General Catalyst funds had invested. Given that working relationship with
General Catalyst, your description of General Catalyst as your "employer" was reasonable for
purposes of campaign finance reporting, even though General Catalyst was not your employer
for federal tax or employment law purposes.

Indeed, there are good reasons to conclude that "employer," as used in the Federal
Election Campaign Act ("FECA"), 2 U.S.C. § 431 et seq., and inMassachusetts and New Jersey
law, was not intended to be confined to the narrow meaning articulated in federal tax law, the
Fair Labor Standards Act, ("FLSA"), 29U.S.C. § 201 et seq., and in court decisions interpreting
those laws. FECA andMassachusetts andNew Jersey state campaign finance lawsdo not define
the term "employer" for purposes of campaign finance reporting. The limited regulatory
guidance and other supplemental authority that is available, however, suggest that the identity of
a contributor's "employer" was not intended to be determined according to a rigid and legalistic
set of definitions, thresholds, and exceptions, but rather was intended simply to ask the
contributor to identify a business entity with which he or she was affiliated and had financial ties.

First, the legislative history of FECA for the provision requiring disclosure of the
individual's "principal place of business"—which later become the requirement to identify the
individual's "employer"—suggests that the purpose was to provide the public with information
about the contributor's "affiliation and financ[ial] ties," notnecessary his"employer" for tax and
employment law purposes. See also 117 Cong. Rec. SI1,573 (daily ed. July 20, 1971)
(statement of Senator Mathias) (stating that disclosure of name and PO Box is inadequate
because it would not disclose "an individual's affiliation and financed ties with a candidate"); see
also H.R. Rep. No. 96-422 at 12, 96th Cong., 1st Sess. (1979) (stating that purpose of 1979
amendment replacing "principal place of business" with "employer" was to "simplif[y]" the
reporting requirements). Your description of "General Catalyst" as your employer therefore
appears to satisfy the purposes of FECA's employer disclosure requirement, by distinguishing
you from other individuals named "Charles Baker," and by disclosing your affiliation with and
financial ties to General Catalyst.

Second, the statutes, regulations, and reporting forms suggest that "employer" need not
be read in a rigid or legalistic manner. For example, reporting forms prepared by the FEC
provide space for the identification of only one employer per contributor—and do not include
spaces to list multiple part-time employers or to describe more complex working relationships
that do not technically qualify as "employment" relationships under other provisions of federal
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law. This suggests that Congress and the Federal Election Commission believed that the
disclosure of any one of the contributor'swork affiliations is satisfactory.

Third, in contrast to other statutory terms, federal and state campaign finance laws and
regulations are noticeably silent with respect to the definition of "employer." "Employer" is
simply defined by FEC regulations, somewhat circularly, as "the organization or person by
whom an individual is employed, and not the name or his or her supervisor." 11 C.F.R. §
100.21. FEC Advisory Opinions and Explanations and Justifications for its regulations also
provide no relevant guidance regarding the definition of the term "employer." Similarly, New
Jersey regulations simply provide that, "[f]or an individual who earns a source of livelihood, the
name of the employer shall include the legal or trade name under which the employer does
business." N.J. Admin. Code 19:25-10.2A. Massachusetts regulations provide no meaningful
guidance either. There is an Advisory Opinion issued by the Commonwealth's Office of
Campaign and Political Finance that states that the employer of a self-employed individual is the
entity that the individual has registered with the state asa d/b/a. Inaddition, the Office has stated
that if a person is employed by two employers, both employers should be listed only if "both
provide the contributor with substantial income." Massachusetts Office of Campaign and
Political Finance, Advisory Op., AO-1995-07, at p. 3 (Feb. 14, 1995). Beyond this guidance,
however, the Office has not further defined "employer" for these purposes.

The lack of anymeaningful definition of "employer'' is significant because the Federal
Election Commission and state regulators could have defined "employer" in its regulations by
reference to the FLSA and their implementing regulations but have not done so. In another
context. Federal Election Commission regulations have done just that, expressly providing that
the FLSA and its regulations "may serve as a guideline in determining whether individuals have
policymaking, managerial, professional, or supervisory responsibilities" and therefore qualify as
members of a corporation's "restricted class" for PAC solicitation purposes. 11 C.F.R. §
114.1(d)(4). The absence of any reference to the FLSA in the definition of "employer" for
reporting purposes suggests that the FEC did not intend to confine its meaning to the
technicalities of federal employment law.

More fundamentally, your identification of General Catalyst as your employer did not
violate FECA, state campaign finance, or anyother federal or state law because you were under
no duty to identify your employer in any event. FECA and its implementing regulations require
"political committees" to use their best efforts to attempt to obtain and report this information.
11 C.F.R. § 104.7(a). But the statute imposes no duty on the individual contributor.
Massachusetts andNewJersey similarly impose these duties on the recipient political committee,
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not the contributor.. Mass. Gen. Laws Ann. ch. 55, § 18; 970 Mass. Code Regs. 1.08;N.J. Stat.
Ann. § 19:44A-8(c). Because you complied with applicable law, acted reasonably, and
accurately identified yourself and your professional affiliation with General Catalyst, we
recommend no corrective action on this issue.

VL Conclusion

Your single contribution in April 2011 to the New Jersey Republican State Committee
hadnothing to dowith theNewJersey Division of Investment's decision over sixmonths later to
invest in a fund over with which you had no relationship and over which you had no control.
There is no evidence that you violated SEC or New Jersey pay-to-play rules. Your role as
Executive Chairman of a company that manages no New Jersey investments does not bar you
from making political contributions, nor does your willingness to allow General Catalyst to list
and promote you as a successful executive who can help lead its portfolio companies. Moreover,
given your professional affiliation with General Catalyst, your identification of your
"occupation" as "partner" and "employer" as "General Catalyst" was reasonable and in
compliance with applicable law. Accordingly, we conclude that you complied with all
applicable pay-to-play rules and campaign finance requirements and recommend no corrective
action.

Sincerely,

Anthony I^Ierman


