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UNITED STATES OF AMERICA 

Before the 

SECURITIES AND EXCHANGE COMMISSION 

 

SECURITIES EXCHANGE ACT OF 1934  

Release No. 93551 / November 10, 2021  

 

ADMINISTRATIVE PROCEEDING  

File No. 3-20650 

 

 

In the Matter of 

American CryptoFed DAO LLC, 

Respondent. 

RESPONDENT AMERICAN CRYPTOFED 

DAO LLC’S ANSWER TO ORDER 

INSTITUTING ADMINISTRATIVE 

PROCEEDINGS AND NOTICE OF 

HEARING PURSUANT TO SECTION 12(j) 

OF THE SECURITIES EXCHANGE ACT 

OF 1934 

 

 

          COMES NOW Respondent American CryptoFed DAO LLC (“American CryptoFed” or 

“Respondent”), and files as follows this Answer of Respondent (“Answer”) to the Securities and 

Exchange Commission (“Commission”) Order Instituting Administrative Proceedings and 

Notice of Hearing Pursuant to Section 12(j) of the Securities Exchange Act of 1934 (“OIP”). 

Respondent reserves its rights to request dismissal of the OIP on any and all grounds. To the 
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extent not explicitly admitted, all allegations of the OIP are denied. Respondent’s headings 

correlate to the section headings supplied in the OIP. Along with this Answer, Respondent has 

filed seven (7) Motions for More Definite Statement regarding specified matters of fact or law to 

be considered or determined pursuant to Rule 220 (d): No.1 is for Section I, Section III preamble 

and Section III B; No.2 for Paragraph 1; No.3 for Paragraphs 2, 4, 7, 14 and 15; No.4 for 

Paragraphs 5, 6, 12, 13, 14, 16 and 17; No.5 for Paragraphs 8, 9 and 15; No.6 for Paragraphs 10, 

11, Section III A and Section IV; No.7 for Paragraph 18. These separate Motions for More 

Definite Statement share all exhibits attached to and listed at the bottom of, this Answer.  

SECTION I. 

          Respondent lacks sufficient information to admit or deny the statement. Please see the 

Motion for more definite statement No.1.  

SECTION II. 

A.  RESPONDENT 

1.  Respondent admits American CryptoFed DAO LLC was established in Wyoming on July 

1, 2021, as a “Decentralized Autonomous Organization” (“DAO”). However, Respondent lacks 

sufficient information to admit or deny the remaining allegation set forth in this Paragraph 1. 

Please see the Motion for more definite statement No. 2.  

B.  MATERIALLY DEFICIENT FORM 10 REGISTRATION STATEMENT 

2.  Respondent admits partially the allegation set forth in this Paragraph 2 to the extent that 

the Form 10 was filed on September 16, 2021, but Respondent lacks sufficient information to 

admit or deny the remaining allegation. Please see the Motion for more definite statement No.3.  

3. Respondent admits partially the allegation set forth in this Paragraph 3 to the extent that 

the WebEx meeting happened on October 4, 2021, but denies the remaining allegation.  During 
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the meeting, Respondent requested the Commission’s staff to explain the issues in writing to 

avoid misunderstandings. They did not do so until October 8, 2021, after Respondent sent a letter 

on October 7, 2021 to Commissioner Hester Peirce and copied the staff, attached as Exhibit K, in 

which Respondent emphasized “We requested those issues be communicated to us in written 

format so we may address each concern.” (Exhibit K, p.1).  

4. Respondent admits partially the allegation set forth in this Paragraph 4 to the extent that 

Respondent filed “Amendment No.1 to Form 10” (Exhibit E) on October 6, 2021, but 

Respondent lacks sufficient information to admit or deny the remaining allegation. Please see the 

Motion for more definite statement No.3.  

5. Respondent admits partially the allegation set forth in this Paragraph 5 to the extent that 

Respondent received the letter on October 8, 2021, but Respondent lacks sufficient information 

to admit or deny the remaining allegation. Please see the Motion for more definite statement 

No.4. 

6. Respondent admits partially the allegation set forth in this Paragraph 6 to the extent that 

the October 8, 2021 letter contained the bullet points listed in the allegation, but Respondent 

lacks sufficient information to admit or deny the remaining allegation. Please see the Motion for 

more definite statement No.4. 

7. Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 7. Please see the Motion for more definite statement No.3.  

8. Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 8. Please see the Motion for more definite statement No.5.  

9. Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 9. Please see the Motion for more definite statement No.5.  
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10.  Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 10. Please see the Motion for more definite statement No.6.  

C. RELEVANT SECTIONS, RULES AND REGULATIONS 

11.  Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 11. Please see the Motion for more definite statement No.6. 

12.  Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 12. Please see the Motion for more definite statement No.4. 

13. Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 13. Please see the Motion for more definite statement No.4. 

14.  Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 14. Please see the Motion for more definite statement No.3 and No.4. 

15. Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 15. Please see the Motion for more definite statement No.3 and No. 5.  

16. Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 16. Please see the Motion for more definite statement No.4. 

17. Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 17. Please see the Motion for more definite statement No.4. 

18. Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph 18. Please see the Motion for more definite statement No.7. 

SECTION III 

A. Respondent lacks sufficient information to admit or deny the allegations set forth in this 

Paragraph III A. Please see the Motion for more definite statement No.6. 
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B. Respondent lacks sufficient information to admit or deny the allegation set forth in this 

Paragraph III B. Please see the Motion for more definite statement No.1. 

SECTION IV. 

Although no answer is required to the Commission’s orders and instructions, Respondent must 

emphasize that the statute’s plain text in Section 12 (j) prohibits the Commission from issuing 

such an order leading to staying / suspending the effective date of Respondent’s Form 10 filing 

without a hearing conducted “on the record.” To that extent, as a matter of law, the Commission 

should immediately withdraw the order which stayed Respondent’s Form 10 filing, because i) 

there is no genuine issue as to any material fact, and ii) the order does not meet the requirements 

of the plain text of Section 12 (j) of the Securities Exchange Act of 1934. Please see the Motion 

for more definite statement No.6. 

RESERVATION 

Respondent reserves the right to supplement and amend this Answer as necessary and 

appropriate after motions for more definite statement are granted. Respondent reserves the right 

to add counterclaims at a later time. To the extent any allegation is not specifically addressed 

herein, such allegation is denied. Respondent demands strict proof of all allegations made in the 

OIP. 

EXHIBIT INDEX 

 

Exhibit A - Form 10 Registration.  

Exhibit B - American CryptoFed Constitution. 

Exhibit C - Wyoming DAO Law. 

Exhibit D - Articles of Organization 
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Exhibit E - Amendment No. 1 to Form 10 

Exhibit F - SEC Oct 8, 2021 Letter to CryptoFed 

Exhibit G - CryptoFed Letter to SEC Oct 12 2021 

Exhibit H - CryptoFed Oct 29, 2021 Letter to SEC 

Exhibit I - CryptoFed Oct 30, 2021 Letter to SEC 

Exhibit J - CryptoFed Nov. 3, 0221 Letter to SEC 

Exhibit K - October 7, 2021 Letter to SEC 

Exhibit L - Ducat Economic Zone 

Exhibit M - Form S-8 

Exhibit N - Article by Keith Paul Bishop. 

Exhibit O - Article by Daniel McAvoy and Stephen Rutenberg 

 

Dated: December 3, 2021 

 

                                                      Respectfully submitted, 

 

            

                                                                          By /s/ Marian Orr 

                                           Marian Orr 

        CEO, American CryptoFed DAO LLC 

                                                          1607 Capitol Ave Ste 327 

                                                                                   Cheyenne, WY. 82001 
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CERTIFICATE OF SERVICE 

 

I hereby certify that a true copy of this Motion was filed by eFAP and was served on the 

following on December 3, 2021, in the manner indicated below: 

 

By Email: 

Christopher Bruckmann, Trial Counsel 

Division of Enforcement – Trial Unit 

U.S. Securities and Exchange Commission 

100 F Street, N.E. 

Washington, D.C. 20549-5949 

202-551-5986 

bruckmannc@sec.gov 

 

                                                        By /s/ Marian Orr 

                                               Marian Orr 

 CEO, American CryptoFed DAO LLC 

                                                              1607 Capitol Ave Ste 327 

                                                                   Cheyenne, WY. 82001 
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UNITED STATES OF AMERICA 

Before the 

SECURITIES AND EXCHANGE COMMISSION 

 

SECURITIES EXCHANGE ACT OF 1934  

Release No. 93551 / November 10, 2021  

 

ADMINISTRATIVE PROCEEDING  

File No. 3-20650 

 

In the Matter of 

American CryptoFed DAO LLC, 

Respondent. 

RESPONDENT AMERICAN 

CRYPTOFED DAO LLC’S MOTION 

FOR MORE DEFINITE STATEMENT 

NO.1 

 

Pursuant to Rule 220 (d), Respondent American CryptoFed DAO LLC (“American 

CryptoFed” or “Respondent” ) requests the Division of Enforcement (“Division”) to provide a 

more definite statement to the allegations set forth in Section I, Section III preamble, and Section 

III B of its Order Instituting Administrative Proceedings and Notice of Hearing Pursuant to 

Section 12(j) of the Securities Exchange Act of 1934 (“OIP”), because Section I,  Section III 

preamble and Section III B contains ambiguities that prevent Respondent from correctly 

understanding the statement, correctly answering the statement, and then reasonably addressing 

whether the Division has standing. Exhibits cited in this motion are the Exhibits attached to 

Respondent’s Answer to the OIP.  
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In the Section I, Section III preamble and Section III B of the OIP, the Division asserts 

that the Securities and Exchange Commission (“Commission”) “deems it necessary and 

appropriate for the protection of investors that public administrative proceedings be, and hereby 

are, instituted”. However, the Division does not specify who are these investors and what 

possible damages they have suffered, are suffering and will possibly suffer. These specifications 

are needed for Respondent to correctly understand the Division’s statement, OIP’s allegations 

and relief sought by the Commission, in order to answer them accurately.  

For Locke token, all proceeds must be preserved and used for refunding, and no proceeds 

will be used for another purpose. For Ducat token, all proceeds must be preserved and used for 

redemption purposes, and no proceeds will be used for other purpose. Respondent outlined in 

detail the refunding mechanism of Locke token and the redemption mechanism of Ducat token in 

the Form 10 filing, attached to the Answer as Exhibit A (Section 2.5.1 and 2.5.2, p. 23-24). 

Furthermore, Respondent has made it clear that, before the SEC declares CryptoFed’s 

Form S-1 effective, i) Locke token is granted, free of charge, and restricted, untradeable and non-

transferable in both the Form 10 filing (Exhibit A, p. 5) and the American CryptoFed DAO 

Constitution (equivalent to operating agreement) filed as Exhibit 1 to the Form 10, and attached 

in the Answer as Exhibit B (Section 14.6, p. 12-13), and ii) Ducat token will not be launched 

until the Locke token market price reaches $0.10 US dollars per token on a daily basis for a 

consecutive one-month period (Exhibit A, Section 2.4.2, p. 22; Exhibit B, Section 15.6, p. 16).   

          Under the mechanism of Respondent’s design of token economics, no one could possibly 

and logically be damaged, whatsoever. In contrast, through the Order Instituting Administrative 

Proceedings, under the guise of “the protection of investors”, the Commission has done the 

opposite to deprive the rights of natural persons and entities to receive disclosure on 
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Respondent’s historic innovation and the grant of Locke tokens, free of charge. The OIP also 

prevents general consumers from enjoying huge potential economic benefits in the future as 

outlined in Respondent’s Form 10 filing below, by holding Ducat tokens:    

“Ducat is an inflation and deflation protected stable token with unlimited issuance, 

constrained by algorithms targeting zero inflation and zero deflation. Ducat is used to price 

goods and services, for daily transactions, accounting and as a store of value. CryptoFed utilizes 

both fiscal policy tools and monetary policy tools defined by its Constitution, to provide benefits 

to Ducat users and adjust the incentive ranges as detailed below to influence users’ economic 

behaviors in order to stabilize Ducat.  

i)  Fiscal Policy tools are defined as rewards paid to consumers at a range of 5.5% -12% for 

making purchases using Ducat and merchants for accepting Ducat at a range of 1% - 4%. 

ii)  Monetary Policy tools are defined as interest paid to all Ducat holders at a range of 3% - 5%,

but can be raised as high as necessary to cure or deter inflation.” (Exhibit A, Section 2.2.1, p. 8).

The possibility of any damages to any investors in this matter is so shadowy, indefinite, 

and equivocal that it must be put out of consideration as altogether unreal. The Division must 

specify any possible damages in concrete and accurate manner, before stating that the 

Commission “deems it necessary and appropriate for the protection of investors that public 

administrative proceedings be, and hereby are, instituted.” Otherwise, neither is Respondent able 

to correctly understand and accurately answer the Division’s statement, nor can the Division 

claim it has standing to initiate the OIP. Thus, a more definite statement is necessary. 
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Dated: December 3, 2021 

 

                                                        Respectfully submitted, 

 

            

                                                                          By /s/ Marian Orr 

                                           Marian Orr 

      CEO, American CryptoFed DAO LLC 

                                                        1607 Capitol Ave Ste 327 

                                                                                  Cheyenne, WY. 82001 
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CERTIFICATE OF SERVICE 

 

I hereby certify that a true copy of this Motion was filed by eFAP and was served on the 

following on December 3, 2021, in the manner indicated below: 

 

By Email: 

Christopher Bruckmann, Trial Counsel 

Division of Enforcement – Trial Unit 

U.S. Securities and Exchange Commission 

100 F Street, N.E. 

Washington, D.C. 20549-5949 

202-551-5986 

bruckmannc@sec.gov 

 

                                                       By /s/ Marian Orr 

                                             Marian Orr 

 CEO, American CryptoFed DAO LLC 

                                                             1607 Capitol Ave Ste 327 

                                                                  Cheyenne, WY. 82001 
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UNITED STATES OF AMERICA 

Before the 

SECURITIES AND EXCHANGE COMMISSION 

 

SECURITIES EXCHANGE ACT OF 1934  

Release No. 93551 / November 10, 2021  

 

ADMINISTRATIVE PROCEEDING  

File No. 3-20650 

 

In the Matter of 

American CryptoFed DAO LLC, 

Respondent. 

RESPONDENT AMERICAN 

CRYPTOFED DAO LLC’S MOTION 

FOR MORE DEFINITE STATEMENT 

NO.2 

 

Pursuant to Rule 220 (d), Respondent American CryptoFed DAO LLC (“American 

CryptoFed” or “Respondent”) requests the Division of Enforcement (“Division”) to provide a 

more definite statement to the allegations set forth in Paragraph 1 of its Order Instituting 

Administrative Proceedings and Notice of Hearing Pursuant to Section 12(j) of the Securities 

Exchange Act of 1934 (“OIP”), because Paragraph 1 contains ambiguities that prevent 

Respondent from correctly understanding the statement and accurately answering the 

statement. Exhibits cited in this motion are the Exhibits attached to Respondent’s 

Answer to the OIP.  

In Paragraph 1 of the OIP, the Division alleges that American CryptoFed “is the 

successor entity to American CryptoFed, Inc.” However, American CryptoFed, Inc. is a 

conventional organization, which legally requires a hierarchical and centralized structure. In 
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contrast, American CryptoFed DAO LLC is established pursuant to Wyoming Decentralized 

Autonomous Organization Supplement (“Wyoming DAO Law”), attached to the Answer as 

Exhibit C, which legally allows Respondent to design a Decentralized Autonomous 

Organization (“DAO”) whose organizational structure is completely different from the 

conventional American CryptoFed, Inc..  Pursuant to Wyoming DAO Law (Exhibit C, 

Section 17-31-104, p. 4), Respondent’s Articles of Organization filed as Exhibit 3 to the 

Form 10, attached to the Answer as Exhibit D, is statutorily required to include the following 

notice:    

 

NOTICE OF RESTRICTIONS ON DUTIES AND TRANSFERS 

The rights of members in a decentralized autonomous organization may differ 

materially from the rights of members in other limited liability companies. The Wyoming 

Decentralized Autonomous Organization Supplement, underlying smart contracts, articles of 

organization and operating agreement, if applicable, of a decentralized autonomous 

organization may define, reduce or eliminate fiduciary duties and may restrict transfer of 

ownership interests, withdrawal or resignation from the decentralized autonomous 

organization, return of capital contributions and dissolution of the decentralized autonomous 

organization. (Exhibit C, Section 17-31-104, p. 4; Exhibit D, Section VI, p.1).  

 

As a result, American CryptoFed DAO Constitution (equivalent to operating 

agreement) is able to design an organizational structure as described below:  

“As the founding organization, MShift, Inc. (MShift) is the sole member of 

CryptoFed whose powers and rights will completely and irreversibly become delegated to 

Locke token holders as defined in this Constitution. The delegation of powers and rights will 

become automatically effective immediately after the U.S. Securities and Exchange 

Commission (SEC) declares the effectiveness of CryptoFed’s Form S-1 filing for Locke and 

Ducat token registration. For compliance purposes, MShift will discuss with the SEC and 
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incorporate their comments in future revisions to this Constitution until they declare 

CryptoFed’s Form S-1 filing effective.” (Exhibit B, Section 4.1, p. 3). 

 “There is no hierarchy, such as an executive branch, a board of directors, or an 

advisory board, at CryptoFed. CryptoFed will be decentralized to the extent that a CEO is no 

longer needed within three years. For the time being, the current CEO is a symbolic position 

to communicate with regulators together with MShift because regulators, such as the SEC, or 

other agencies, may require contact people and the founding company to be responsible for 

document filing.” (Exhibit B, Section 4.4, p. 3-4).  

Except current Respondent’s CEO Marian Orr, MShift’s CEO Scott Moeller and 

MShift’s COO Xiaomeng Zhou whose information has been disclosed in Form 10 filing as 

required, by the design of American CryptoFed’s organization structure, other executive 

officers, board directors and their related information do not and will not exist.  

Given that the Form 10 requires the information of executive officers and board 

directors which does not and will not exist, if the Division mischaracterizes American 

CryptoFed DAO as a conventional organization which legally requires a hierarchical and 

centralized structure, the Division may not be able to recognize the decentralized and the 

autonomous nature of American CryptoFed DAO.  

If the Division correctly understands American CryptoFed DAO as a decentralized 

autonomous organization designed pursuant to Wyoming DAO Law, the Division may be 

able to recognize that certain Form 10 requirements may not be applicable to American 

CryptoFed DAO, and may be open to a scenario which will trigger statute 15 U.S. Code § 78l 

(c) and (h) below, mandating a new framework and exemptions. All emphases in bold are 

added. 

  

(c) Additional or alternative information 
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If in the judgment of the Commission any information required under subsection (b) is 

inapplicable to any specified class or classes of issuers, the Commission shall require in 

lieu thereof the submission of such other information of comparable character as it may deem 

applicable to such class of issuers.  

(h) Exemption by rules and regulations from certain provisions of section 

The Commission may by rules and regulations, or upon application of an interested person, 

by order, after notice and opportunity for hearing, exempt in whole or in part any 

issuer or class of issuers from the provisions of subsection (g) of this section or from 

section 78m, 78n, or 78o(d) of this title or may exempt from section 78p of this title any 

officer, director, or beneficial owner of securities of any issuer, any security of which is 

required to be registered pursuant to subsection (g) hereof, upon such terms and 

conditions and for such period as it deems necessary or appropriate, if the Commission finds, 

by reason of the number of public investors, amount of trading interest in the securities, the 

nature and extent of the activities of the issuer, income or assets of the issuer, or otherwise, 

that such action is not inconsistent with the public interest or the protection of investors. The 

Commission may, for the purposes of any of the above-mentioned sections or 

subsections of this chapter, classify issuers and prescribe requirements appropriate for 

each such class. 

 

The quote below is from a recent article authored by two attorneys, Daniel L. 

McAvoy and Stephen A. Rutenberg of Polsinelli PC, and published in the National Law 

Review, Volume XI, Number 327, Tuesday, November 23, 2021, entitled “DAOsing Rods 

and the Power of Enforcement Prediction”.  The two authors’ opinion echoes Respondent’s 

view. All emphases in bold are added.   

 

  “A DAO is an organization encoded as a transparent computer program, controlled by 

the organization members and not by a central corporate entity, often through a 

governance token utilized on a blockchain.” (Exhibit O, p.1) 

“This highlights several issues with being able to register DAO-issued tokens 

under the current regulatory framework. The SEC disclosure forms rightly require 
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financial statements and business information regarding the issuer. That said, a DAO is not 

really an entity. There often is a supporting entity in place alongside a DAO, and in some 

instances an organization that isn’t really decentralized may be mislabeled as a DAO, but the 

DAO itself in almost all circumstances would not be able to produce financial 

statements prepared in accordance with generally accepted accounting principles. If the 

DAO does not have a definable business and truly is decentralized, then there may not 

be a management structure for which information can be provided. Further, depending 

on the circumstances, the financial condition of a DAO may be of limited relevance to 

holders of the tokens, particularly if there truly is a level of decentralization that would allow 

the project to move forward even if the ‘entity’ sponsoring the token were to collapse (or the 

financial statements of the issuer could be looking at the wrong thing if the treasury of the 

DAO is not housed in that entity). Simply put, this action implies that it will be difficult if 

not impossible for a true DAO to register its tokens under the current regulatory 

framework, even if it sets itself up in a way to attempt robust compliance.” (Exhibit O, 

p.1-2) 

“Maybe the SEC should also consider a framework under which a DAO or a 

supporting organization of a DAO can register securities, particularly as the discussion 

regarding regulation of stablecoins and DeFi starts to heat up.” (Exhibit O, p.3) 

 

By alleging that American CryptoFed “is the successor entity to American CryptoFed, 

Inc.”, the Division creates an ambiguity regarding the meaning of the allegation. It is 

impossible for Respondent to know whether the Division’s allegation targets a hierarchical 

and centralized American CryptoFed Inc. or a decentralized autonomous American 

CryptoFed DAO. This ambiguity prevents Respondent from correctly understanding and 

reasonably addressing the allegation. Thus, a more definite statement is necessary.  
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Dated: December 3, 2021 

 

                                                Respectfully submitted, 

 

            

                                                                  By /s/ Marian Orr 

                                    Marian Orr 

         CEO, American CryptoFed DAO LLC 

                                                    1607 Capitol Ave Ste 327 

                                                                             Cheyenne, WY. 82001 
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CERTIFICATE OF SERVICE 

 

I hereby certify that a true copy of this Motion was filed by eFAP and was served on the 

following on December 3, 2021, in the manner indicated below: 

 

By Email: 

Christopher Bruckmann, Trial Counsel 

Division of Enforcement – Trial Unit 

U.S. Securities and Exchange Commission 

100 F Street, N.E. 

Washington, D.C. 20549-5949 

202-551-5986 

bruckmannc@sec.gov 

 

                                                   By /s/ Marian Orr 

                                        Marian Orr 

 CEO, American CryptoFed DAO LLC 

                                                        1607 Capitol Ave Ste 327 

                                                             Cheyenne, WY. 82001 
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UNITED STATES OF AMERICA 

Before the 

SECURITIES AND EXCHANGE COMMISSION 

 

SECURITIES EXCHANGE ACT OF 1934  

Release No. 93551 / November 10, 2021  

 

ADMINISTRATIVE PROCEEDING  

File No. 3-20650 

 

In the Matter of 

American CryptoFed DAO LLC, 

Respondent. 

RESPONDENT AMERICAN 

CRYPTOFED DAO LLC’S MOTION 

FOR MORE DEFINITE STATEMENT 

NO.3 

 

Pursuant to Rule 220 (d), Respondent American CryptoFed DAO LLC (“American 

CryptoFed” or “Respondent”) requests the Division of Enforcement (“Division”) to provide a 

more definite statement to the allegations set forth in Paragraphs 2, 4, 7, 14 and 15 of its Order 

Instituting Administrative Proceedings and Notice of Hearing Pursuant to Section 12(j) of the 

Securities Exchange Act of 1934 (“OIP”), because Paragraphs 2, 4, 7, 14 and 15 contain 

contradictions among them that prevent Respondent from correctly understanding the allegations 

and accurately answering these allegations. Exhibits cited in this motion are the Exhibits 

attached to Respondent’s Answer to the OIP.  
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In Paragraph 14, the Division asserts that “Form 10 is a registration statement used to 

register a class of securities pursuant to Exchange Act Section 12(b) or (g) for which no other 

form is prescribed.” No other form is prescribed.  This means that Respondent had no choice but 

to use Form 10. Additionally, in Paragraph 15, the Division further asserts that “there shall be 

added such further material information, if any, as may be necessary to make the required 

statements, in light of the circumstances under which they are made not misleading.” This means 

that Respondent had no choice but to add the information to the Form 10 filing that the Ducat 

and Locke tokens are not securities, in order to provide comprehensive information and to avoid 

misleading statements. However, in Paragraph 7, the Division alleges that “[t]he Form 10 stated 

throughout that the Ducat and Locke tokens were not securities, which was inconsistent with the 

statement on the cover page identifying the Ducat and Locke tokens as “[s]ecurities to be 

registered pursuant to Section 12(g) of the [Exchange] Act” and American CryptoFed’s use of 

the Form 10 to register the tokens as securities under Section 12(g) of the Exchange Act.” 

Furthermore, in Paragraph 4, the Division alleges that “on October 6, 2021, American CryptoFed 

filed a document that purported to be an amended Form 10, consisting of a cover page and 

several paragraphs asserting that the Ducat and Locke tokens were not securities.” This means 

Paragraphs 7 and 4 contradict Paragraphs 14 and 15, simply because Respondent just did what 

Paragraph 14 and Paragraph 15 require.  In Paragraph 2, the Division actually contradicts it’s 

Paragraph 7 allegation by only stating “American CryptoFed filed a Form 10 registration 

statement with the Commission, seeking to register two classes of digital assets, the Ducat token 

and the Locke token, as equity securities under Section 12(g) of the Exchange Act,”  while 

completely omitting part of the Paragraph 7 allegation “[t]he Form 10 stated throughout that the 

Ducat and Locke tokens were not securities.” 
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The inherent contradictions among these Paragraphs 2, 4, 7, 14 and 15 require the 

Division to specify i) whether Form 10 is the only and correct form for Respondent’s Locke and 

Ducat registration as asserted in Paragraph 14, and ii) whether the material and substantive 

information that Locke and Ducat are not securities, should be added to the Form 10 as asserted 

in Paragraph 15, so that Respondent can address the allegations of Paragraphs 7, 4 and 2. Thus, a 

more definite statement is necessary.  

 
 
Dated: December 3, 2021 
 

                                                       Respectfully submitted, 

 

            

                                                                          By /s/ Marian Orr 

                                           Marian Orr 

      CEO, American CryptoFed DAO LLC 

                                                        1607 Capitol Ave Ste 327 

                                                                                  Cheyenne, WY. 82001 
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CERTIFICATE OF SERVICE 

 

I hereby certify that a true copy of this Motion was filed by eFAP and was served on the 

following on December 3, 2021, in the manner indicated below: 

 

By Email: 

Christopher Bruckmann, Trial Counsel 

Division of Enforcement – Trial Unit 

U.S. Securities and Exchange Commission 

100 F Street, N.E. 

Washington, D.C. 20549-5949 

202-551-5986 

bruckmannc@sec.gov 

 

                                                       By /s/ Marian Orr 

                                             Marian Orr 

 CEO, American CryptoFed DAO LLC 

                                                             1607 Capitol Ave Ste 327 

                                                                  Cheyenne, WY. 82001 
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UNITED STATES OF AMERICA 

Before the 

SECURITIES AND EXCHANGE COMMISSION 

 

SECURITIES EXCHANGE ACT OF 1934  

Release No. 93551 / November 10, 2021  

 

ADMINISTRATIVE PROCEEDING  

File No. 3-20650 

 

In the Matter of 

American CryptoFed DAO LLC, 

Respondent. 

RESPONDENT AMERICAN 

CRYPTOFED DAO LLC’S MOTION 

FOR MORE DEFINITE STATEMENT 

NO.4 

 

Pursuant to Rule 220 (d), Respondent American CryptoFed DAO LLC (“American 

CryptoFed” or “Respondent”) requests the Division of Enforcement (“Division”) to provide a 

more definite statement to the allegations set forth in Paragraphs 5, 6, 12, 13, 14, 16 and 17 of its 

Order Instituting Administrative Proceedings and Notice of Hearing Pursuant to Section 12(j) of 

the Securities Exchange Act of 1934 (“OIP”), because Paragraphs 5, 6, 12, 13, 14, 16 and 17 

contain ambiguities which prevent Respondent from correctly understanding and accurately 

answering these allegations. Exhibits cited in this motion are the Exhibits attached to 

Respondent’s Answer to the OIP.  
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In Paragraph 14, the Division asserts that “Form 10 is a registration statement used to 

register a class of securities pursuant to Exchange Act Section 12(b) or (g) for which no other 

form is prescribed.” No other form is prescribed. Therefore, Respondent had no choice but to use 

Form 10 to provide the information required by Paragraphs 5, 6, 12, 13, 16 and 17. However, 

much of the information required by Paragraphs 5, 6, 12, 13, 16 and 17 does not exist and will 

never exist, even after Respondent has provided all the required information which does and will 

exist, following the instructions to Form 10. This difficult situation requires the Division to 

clarify whether the statutes cited in Paragraphs 12, 13, 16 and 17 require information to be 

provided by the Respondent which does not exist and will never exist. It is obvious that there are 

two scenarios. The first scenario is that the statutes cited by the Division in Paragraphs 12, 13, 16 

and 17 do not require information to be provided which does not exist and will never exist. The 

second scenario is that the statutes cited in Paragraphs 12, 13, 16 and 17 do require information 

which does not exist and will never exist. These diametric scenarios will require Respondent to 

provide different answers to Paragraphs 5, 6, 12, 13, 14, 16 and 17. Thus, a more definite 

statement is necessary.  

Below is a series of communications between Respondent and the staff of the 

Commission demonstrating that Respondent has provided all the important information which 

does and will exist, following the instructions to Form 10.  

On October 12, 2021, Respondent replied point-by-point, to an October 8, 2021 letter of 

the Commission’s staff and pointed out that the staff “failed to identify and specify one single 

item of important information, which does exist, but we did not disclose.” (Exhibit G, p. 7). The 

staff of the Commission was unable to respond to Respondent’s rebuttal, although Respondent 

repeatedly asked the staff to do so in Respondent’s letters to the Commission on October 29, 
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2021, October 30, 2021 and November 3, 2021 respectively (Exhibit H, I and J). Respondent’s 

October 12, 2021 point-by-point reply to the staff’s October 8, 2021 letter (Exhibit G, p. 3-6) is 

copied and pasted as follows:  

 
• Items 303 and 305 of Regulation S-K, Rule 3 or Rule 8 of Regulation S-X 

The Commission’s Staff:  

 “...you have not included the financial information required by Items 303 and 

305 of Regulation S-K and audited and interim financial statements required 

by Article 3 or Article 8 of Regulation S-X, as applicable;” 

Respondent:  

[ On pages 23-25, Section 2.5 of Form 10 filing, we clearly explain 

CryptoFed does not have and will never have any revenue or costs. As Bitcoin 

uses its own native token BTC to reward miners for doing work to maintain its 

network, so does CryptoFed. From the perspective of both the Bitcoin 

network and the CryptoFed network, there is no revenue or costs borne by the 

networks. The revenue and costs are on the recipient side of token rewards, 

not on the side of the Bitcoin or CryptoFed networks. For both Bitcoin and 

CryptoFed there are no financial information or statement to be provided or 

audited.] 

 

• Items 403, 402 and 601 of Regulation S-K 

The Commission’s Staff:  

“…your registration statement does not include numerous other disclosure 

items that are required by Form 10, such as a beneficial ownership table that 
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complies with Item 403 of Regulation S-K, an executive compensation table 

that complies with Item 402 of Regulation S-K, and exhibits that are required 

to be filed by Item 601 of Regulation S- K;” 

 

Respondent:  

[ The facts do not support Ms. Purnell’s statement. From page 31-33, we 

disclose: 

i. Executive Compensation Table 

We disclosed that I am the only executive, and my compensation is 

disclosed on page 32, Form 10, Section 8. Item 6: Executive Compensation 

and on page 3-4, Section 4.4, the CryptoFed Constitution (Exhibit 1). 

As a DAO (Decentralized Autonomous Organization), by design, there is no 

hierarchy, such as an executive branch, board of directors, or advisory board 

at CryptoFed. For the time being, the current Chief Executive Officer (CEO) 

is the only executive, a symbolic position held by me, to communicate with 

regulators, together with MShift, because regulators, such as SEC, may still 

require contact people and the founding company to be responsible for 

document filings. 

ii. Beneficial Ownership Table 

We disclosed that MShift Inc is the sole Beneficial Owner as of the time 

of filing on page 31, Form 10, Section 6. Item 4: Security Ownership of 

Certain Beneficial Owners and Management. and on page 3, Section 4.1, the 

CryptoFed Constitution (Exhibit 1). 
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CryptoFed is a Wyoming DAO LLC and does not issue any securities. As the 

founding organization, MShift is the sole member of CryptoFed whose 

powers and rights will completely and irreversibly become delegated to Locke 

token holders as defined in the CryptoFed Constitution. However, the 

delegation of powers and rights will become automatically effective after 

CryptoFed completes its Form S-1 filing with the SEC for Locke and Ducat 

token registration. MShift has not formally started executing the initial 

allocation plan for the Locke token discussed in Item1: Business yet. 

iii. Exhibits Required by Item 601 of Regulation S-K 

We filed Exhibit 1 the CryptoFed Constitution (Bylaws), Exhibit 3 

Articles of Organization and Exhibit 2 the Ducat Economic Zone which is a 

material contract which we will discuss with important partners, such as 

merchants, banks, compliant exchanges, and local governments.] 

 

• Items 101 and 202 of Regulation S-K 

The Commission’s Staff:  

“...your disclosure on pages 6-29 does not present a clear and complete 

description of the general development of the business of the registrant or the 

terms, rights and obligations of the securities to be registered, as required by 

Items 101 and 202 of Regulation S-K, respectively;” 

Respondent:  

[ On page 10, we state “To the extent that no entity has a similar mission, 

CryptoFed does not have direct competition. Central banks, including the 

DocuSign Envelope ID: DCD81813-F6B3-4318-8B4E-838E2FE6EA68

OS Received 12/06/2021



6

Federal Reserve System, are close competitors, but CryptoFed fundamentally 

differentiates from central banks in the following aspects outlined below.” 

Then, we compare CryptoFed with the Fed point by point in detail in all the 

major aspects of a monetary system: Inflation Target, Fiscal Policy Tools, 

Money Supply Mechanism, Monetary Policy Tools, Inflation Control for 

Stable Price Mandate, Effective Demand for Maximum Employment, 

Boom and Bust Business Cycles (Economic Expansion and Contraction), 

Money Supply Automation and Open Market Operations. 

As a matter of fact, the CryptoFed money supply mechanism is akin to 

“The Chicago Plan” which was proposed and supported by a large number of 

leading U.S. macroeconomists, including professor Henry Simons of the 

University of Chicago and Irving Fisher of Yale University, following the 

Great Depression in the 1930’s. The primary difference is that CryptoFed 

pursues a denationalization of its money supply mechanism, while The 

Chicago Plan pursues the nationalization of a money supply mechanism, just 

not through banks. The “The Chicago Plan” was revisited by IMF after the 

housing bubble collapse in 2008. In 2012, IMF published a paper entitled 

"The Chicago Plan Revisited'' which validates CryptoFed’s 100% reserve 

banking model for decoupling money supply function from bank lending 

function.  

We have provided all these detailed descriptions with academic supporting 

papers in our Form 10 filing. Ms. Purnell failed to specify what is missing in 

DocuSign Envelope ID: DCD81813-F6B3-4318-8B4E-838E2FE6EA68

OS Received 12/06/2021



7

order to “present a clear and complete description of the general development 

of the business of the registrant” as a monetary system. 

The CryptoFed Constitution attached as Exhibit 1 of the Form 10 filing, is 

specially mentioned four times (page 8, 10, 18 and 21) outlining the rights and 

obligations of Locke and Ducat. Furthermore, on page 31, Section 6, [Item 4: 

Security Ownership of Certain Beneficial Owners and Management], we 

clearly state “As the founding organization, MShift is the sole member of 

CryptoFed whose powers and rights will completely and irreversibly become 

delegated to Locke token holders as defined in the CryptoFed Constitution.” 

Ms. Purnell did not identify what specific rights and obligations are 

missing. We should have freedom to define the rights and obligations of 

tokens via the CryptoFed Constitution. By providing the CryptoFed 

Constitution, we should meet the disclosure purpose of Form 10 filing.] 

 

Dated: December 3, 2021 
 

                                                       Respectfully submitted, 

 

            

                                                                          By /s/ Marian Orr 

                                           Marian Orr 

      CEO, American CryptoFed DAO LLC 

                                                        1607 Capitol Ave Ste 327 

                                                                                  Cheyenne, WY. 82001  
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CERTIFICATE OF SERVICE 

 

I hereby certify that a true copy of this Motion was filed by eFAP and was served on the 

following on December 3, 2021, in the manner indicated below: 

 

By Email: 

Christopher Bruckmann, Trial Counsel 

Division of Enforcement – Trial Unit 

U.S. Securities and Exchange Commission 

100 F Street, N.E. 

Washington, D.C. 20549-5949 

202-551-5986 

bruckmannc@sec.gov 

 

                                                       By /s/ Marian Orr 

                                             Marian Orr 

 CEO, American CryptoFed DAO LLC 

                                                             1607 Capitol Ave Ste 327 

                                                                  Cheyenne, WY. 82001 
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UNITED STATES OF AMERICA 

Before the 

SECURITIES AND EXCHANGE COMMISSION 

 

SECURITIES EXCHANGE ACT OF 1934  

Release No. 93551 / November 10, 2021  

 

ADMINISTRATIVE PROCEEDING  

File No. 3-20650 

 

In the Matter of 

American CryptoFed DAO LLC, 

Respondent. 

RESPONDENT AMERICAN 

CRYPTOFED DAO LLC’S MOTION 

FOR MORE DEFINITE STATEMENT 

NO.5 

 

Pursuant to Rule 220 (d), Respondent American CryptoFed DAO LLC (“American 

CryptoFed” or “Respondent”) requests the Division of Enforcement (“Division”) to provide a 

more definite statement to the allegations set forth in Paragraphs 8, 9 and 15 of its Order 

Instituting Administrative Proceedings and Notice of Hearing Pursuant to Section 12(j) of the 

Securities Exchange Act of 1934 (“OIP”), because Paragraphs 8, 9 and 15 contain ambiguities 

that prevent Respondent from correctly understanding the allegations and accurately answering 

the allegations. Exhibits cited in this motion are the Exhibits attached to Respondent’s 

Answer to the OIP.  
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In Paragraph 15, the Division asserts that “there shall be added such further material 

information, if any, as may be necessary to make the required statements, in light of the 

circumstances under which they are made not misleading.” This means that Respondent had no 

choice but to add the material information to the Form 10 filing regarding Locke token grant as 

below, in order to provide comprehensive information and to avoid misleading statement.  

 

“If the SEC does not agree with CryptoFed’s position and characterizes Locke and Ducat tokens 

as securities, CryptoFed should be able to grant these tokens to service providers, free of charge, 

under an equity incentive plan for the CryptoFed community, pursuant to the American 

CryptoFed DAO Constitution (“Constitution”) attached as Exhibit 1, as long as these tokens 

are restricted, untradeable and non-transferable. By holding Locke tokens per se, token holders 

by definition perform services to CryptoFed, because the CryptoFed token economy needs a 

network effect of mass token holders to overcome the inherent hurdles of collective action.  

CryptoFed will grant restricted, untradeable and non-transferable Locke tokens to municipalities, 

merchants, banks, crypto exchanges and individual contributors to execute the Ducat Economic 

Zone plan attached as Exhibit 2. In anticipation of mass distribution which will quickly surpass 

the 500-person threshold under Exchange Act Section 12(g)3, CryptoFed elects to proactively 

file this Form 10 to subject itself to the periodic reporting requirements and then file Form S-8 

upon the effectiveness of Form 10 in 60 days.” (Emphases added, Exhibit A, p.5-6).  

In Paragraph 8 however, the Division alleges that American CryptoFed “will use Form S-

8 – a Securities Act of 1933 (“Securities Act”) form for securities offered to employees through 

employee benefit plans – to distribute Locke tokens to more than 500 entities, such as 

municipalities, merchants, banks, and “crypto exchanges,” and non-employee individual 
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contributors.” (Emphases added). Furthermore, in Paragraph 9, the Division alleges that the 

“use of a Form S-8 to distribute these tokens is not legally permitted, and the Form 10’s claim 

that American CryptoFed intends to do so is materially misleading.”  

It is unclear where the “500 entities” in the Division’s allegation of Paragraph 8 comes 

from, given that i) American CryptoFed’s Form 10 filing and Constitution uses the term “500 

person” (Exhibit A, p.6; Exhibit B, Section 14.6, p.13), in compliance and alignment with the 

Form S-8 instructions which also uses the term “persons” in its definition of employee. This 

Form S-8 definition includes consultant or advisor as employee in the definition for American 

CryptoFed’s use. (Exhibit M, p.2), and ii) the “Ducat Economic Zone Plan: Discussion with 

Municipalities, Merchants, Banks, and Crypto Exchanges” expressively defines the eligibility of 

these entities for Locke token distribution as “municipalities and/or businesses with $5 million 

USD assets”, (Exhibit L, No.6) in compliance with the Commission’s “Amendments to 

Accredited Investor Definition” adopted on August 26, 2020, under the Securities Act of 1933 

(“Securities Act”). 

“The SEC's order substitutes "entities" for "persons" and adds the list of potential 

recipients to the registrant's statement. By this legerdemain, the SEC converts a statement that 

might be true in some cases into a statement that is false in all cases.”, said Mr. Keith Paul 

Bishop, partner at Allen Matkins, in his article entitled “SEC Alleges Form 10 Was Misleading, 

But Is The SEC's Order Itself Misleading?”, published in the National Law Review, Volume XI, 

Number 319, Tuesday, November 15, 2021 (Exhibit N, p.2).  

As a result, the Division needs to specify where the “500 entities” in the Division 

allegation of Paragraph 8 comes from, so that Respondent can correctly understand and 
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accurately answer the allegations of Paragraphs 8, 9 and 15.  Thus, a more definite statement is 

necessary.  

 

 

Dated: December 3, 2021 
 

                                                       Respectfully submitted, 

 

            

                                                                          By /s/ Marian Orr 

                                           Marian Orr 

      CEO, American CryptoFed DAO LLC 

                                                        1607 Capitol Ave Ste 327 

                                                                                  Cheyenne, WY. 82001 
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CERTIFICATE OF SERVICE 

 

I hereby certify that a true copy of this Motion was filed by eFAP and was served on the 

following on December 3, 2021, in the manner indicated below: 

 

By Email: 

Christopher Bruckmann, Trial Counsel 

Division of Enforcement – Trial Unit 

U.S. Securities and Exchange Commission 

100 F Street, N.E. 

Washington, D.C. 20549-5949 

202-551-5986 

bruckmannc@sec.gov 

 

                                                       By /s/ Marian Orr 

                                             Marian Orr 

 CEO, American CryptoFed DAO LLC 

                                                             1607 Capitol Ave Ste 327 

                                                                  Cheyenne, WY. 82001 
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UNITED STATES OF AMERICA 

Before the 

SECURITIES AND EXCHANGE COMMISSION 

 

SECURITIES EXCHANGE ACT OF 1934  

Release No. 93551 / November 10, 2021  

 

ADMINISTRATIVE PROCEEDING  

File No. 3-20650 

 

In the Matter of 

American CryptoFed DAO LLC, 

Respondent. 

RESPONDENT AMERICAN 

CRYPTOFED DAO LLC’S MOTION 

FOR MORE DEFINITE STATEMENT 

NO.6 

 

Pursuant to Rule 220 (d), Respondent American CryptoFed DAO LLC (“American 

CryptoFed” or “Respondent”) requests the Division of Enforcement (“Division”) to provide a 

more definite statement to the allegations set forth in Paragraphs 10, 11, Section III A and 

Section IV of its Order Instituting Administrative Proceedings and Notice of Hearing 

Pursuant to Section 12(j) of the Securities Exchange Act of 1934 (“OIP”), because 

Paragraphs 10, 11, Section III A and Section IV contain conflicting allegations and an 

incomplete statute citation that prevent Respondent from correctly understanding the 

allegations and accurately answering the allegations. Exhibits cited in this motion are the 

Exhibits attached to Respondent’s Answer to the OIP.  

In Paragraph 11, the Division asserts that “Section 12(j) allows the Commission to 

deny, suspend the effective date of, suspend for a period not to exceed 12 months, or revoke 
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the registration of a security if, after notice and opportunity for hearing, the Commission 

finds the issuer has failed to comply with the Exchange Act or its rules.” (Emphasis added). 

However, the relevant text of Section 12 (j) reads as follows:  

“The Commission is authorized, by order, as it deems necessary or appropriate for the 

protection of investors to deny, to suspend the effective date of, to suspend for a period not 

exceeding twelve months, or to revoke the registration of a security, if the Commission finds, 

on the record after notice and opportunity for hearing, that the issuer, of such security has 

failed to comply with any provision of this chapter or the rules and regulations thereunder.” 

(15 U.S.C. § 78l(j)) (Emphases added).  

In the Division’s citation, “on the record” was missing. It is unclear why the Division 

needs to remove “on the record” from the statute and whether the Division has a different 

statute which Respondent does not know. Thus, a more definite statement is necessary. 

In addition, Section IV, of the OIP states, “IT IS FURTHER ORDERED that the 

institution of these proceedings stays the effectiveness of the Respondent’s Form 10 filed on 

September 16, 2021.” (“Stay Order”).  However, this Stay Order in Section IV contradicts 

with the Paragraph 11 statement “………to suspend the effective date of…… after notice 

and opportunity for hearing…….”, because no hearing opportunity has been provided yet. 

This contradiction is further deepened by the Division’s relief sought in Section III A stating 

“Whether the allegations contained in Section II hereof are true and, in connection therewith, 

to afford the Respondent an opportunity to establish any defenses to such allegations.” Before 

the “opportunity for hearing”, mandated by the statute cited by the Division in paragraph 11, 

before a judge’s ruling as to “whether the allegations contained in Section II hereof are true 

and, in connection therewith, to afford the Respondent an opportunity to establish any 

defenses to such allegations” sought by the Division in Section III A, the Stay Order in 

Section IV was already issued. This contradiction among Paragraph 11, Section III A and 
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Section IV prevents Respondent from correctly understanding the allegations and accurately 

answering the allegations. Thus, a more definite statement is necessary. 

Furthermore, in Paragraph 10, the Division asserts that “By operation of Section 12(g), 

the materially deficient Form 10 would automatically become effective on November 15, 

2021.” (Emphasis added). This means that pursuant to the operation of Section 12(g), the 

“Form 10 would automatically become effective on November 15, 2021,” even if the 

Form 10 was “materially deficient.” However, the Stay Order in Section IV already 

suspended the effective date of Form 10 and stopped the autonomous process of the clock, 

contradicting both the statement of Paragraph 11 “………to suspend the effective date 

of…… after notice and opportunity for hearing….” and the relief sought in Section III A 

stating “Whether the allegations contained in Section II hereof are true and, in connection 

therewith, to afford the Respondent an opportunity to establish any defenses to such 

allegations.” This contradiction among Paragraphs 10, 11, Section III A and Section IV 

prevents Respondent from correctly understanding the allegations and accurately answering 

the allegations. Thus, a more definite statement is necessary. 
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Dated: December 3, 2021 

 

                                                   Respectfully submitted, 

 

            

                                                                    By /s/ Marian Orr 

                                     Marian Orr 

      CEO, American CryptoFed DAO LLC 

                                                    1607 Capitol Ave Ste 327 

                                                                             Cheyenne, WY. 82001 
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CERTIFICATE OF SERVICE 

 

I hereby certify that a true copy of this Motion was filed by eFAP and was served on the 

following on December 3, 2021, in the manner indicated below: 

 

By Email: 

Christopher Bruckmann, Trial Counsel 

Division of Enforcement – Trial Unit 

U.S. Securities and Exchange Commission 

100 F Street, N.E. 

Washington, D.C. 20549-5949 

202-551-5986 

bruckmannc@sec.gov 

 

                                                    By /s/ Marian Orr 

                                         Marian Orr 

 CEO, American CryptoFed DAO LLC 

                                                        1607 Capitol Ave Ste 327 

                                                             Cheyenne, WY. 82001 
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UNITED STATES OF AMERICA 

Before the 

SECURITIES AND EXCHANGE COMMISSION 

 

SECURITIES EXCHANGE ACT OF 1934  

Release No. 93551 / November 10, 2021  

 

ADMINISTRATIVE PROCEEDING  

File No. 3-20650 

 

In the Matter of 

American CryptoFed DAO LLC, 

Respondent. 

RESPONDENT AMERICAN 

CRYPTOFED DAO LLC’S MOTION 

FOR MORE DEFINITE STATEMENT 

NO.7 

 

Pursuant to Rule 220 (d), Respondent American CryptoFed DAO LLC (“American 

CryptoFed” or “Respondent”) requests the Division of Enforcement (“Division”) to provide a 

more definite statement to the allegations set forth in Paragraph 18 of its Order Instituting 

Administrative Proceedings and Notice of Hearing Pursuant to Section 12(j) of the Securities 

Exchange Act of 1934 (“OIP”), because Paragraph 18 contains incomplete information that 

prevents Respondent from correctly understanding the allegations, and accurately answering 

the allegations. Exhibits cited in this motion are the Exhibits attached to Respondent’s 

Answer to the OIP.  

In Paragraph 18, the Division asserts that “As a result of the conduct described above, 

American CryptoFed failed to comply with Exchange Act Section 12(g), Exchange Act Rule 

12b-20, and the provisions of Regulations S-K and S-X cited above.” However, it is unclear 
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whether Exchange Act Section 12(g) requires that respondent provide information which 

does not exist and will never exist. Thus, a more definite statement is necessary.  Respondent 

explained in the October 12, 2021 reply letter, point by point, to the Commission’s staff 

October 8, 2021 letter, “Ms. Purnell failed to identify and specify one single item of 

important information, which does exist, but we did not disclose”, and “From the perspective 

of disclosing all existing material and substantial information, CryptoFed has met the 

disclosure requirements” (Exhibit G, p. 7- 8). The Commission Staff have not yet been able 

to respond to Respondent’s October 12, 2021 point-by-point reply letter, although 

Respondent demanded a written response multiple times on October 29, October 30 and 

November 3, 2021 (Exhibit H, I and J).  

It is also unclear whether Exchange Act Section 12(g) triggers Exchange Act Section 

(c) and (h) in a scenario in which the information required by Section (g) does not exist and 

will never exist.  Thus, a more definite statement is necessary. Below is the relevant text of 

Section 12 (c) and (h) which mandate the necessary actions to be taken by the Commission 

and prohibit the Commission from asserting unfounded allegations.  

 

Section 12 (c) Additional or alternative information 

If in the judgment of the Commission any information required under subsection (b) 

is inapplicable to any specified class or classes of issuers, the Commission shall require in 

lieu thereof the submission of such other information of comparable character as it may deem 

applicable to such class of issuers.” (15 U.S.C. § 78l(c)) 

 

Section 12 (h) Exemption by rules and regulations from certain provisions of section 

The Commission may by rules and regulations, or upon application of an interested person, 

by order, after notice and opportunity for hearing, exempt in whole or in part any issuer or 

class of issuers from the provisions of subsection (g) of this section or from section 78m, 78n, 

or 78o(d) of this title or may exempt from section 78p of this title any officer, director, or 

beneficial owner of securities of any issuer, any security of which is required to be registered 

pursuant to subsection (g) hereof, upon such terms and conditions and for such period as it 
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deems necessary or appropriate, if the Commission finds, by reason of the number of public 

investors, amount of trading interest in the securities, the nature and extent of the activities of 

the issuer, income or assets of the issuer, or otherwise, that such action is not inconsistent 

with the public interest or the protection of investors. The Commission may, for the purposes 

of any of the above-mentioned sections or subsections of this chapter, classify issuers and 

prescribe requirements appropriate for each such class. (15 U.S.C. § 78l(h)) 
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Dated: December 3, 2021 

 

                                                  Respectfully submitted, 

 

            

                                                                    By /s/ Marian Orr 

                                     Marian Orr 

      CEO, American CryptoFed DAO LLC 

                                                   1607 Capitol Ave Ste 327 

                                                                            Cheyenne, WY. 82001 
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CERTIFICATE OF SERVICE 

 

I hereby certify that a true copy of this Motion was filed by eFAP and was served on the 

following on December 3, 2021, in the manner indicated below: 

 

By Email: 

Christopher Bruckmann, Trial Counsel 

Division of Enforcement – Trial Unit 

U.S. Securities and Exchange Commission 

100 F Street, N.E. 

Washington, D.C. 20549-5949 

202-551-5986 

bruckmannc@sec.gov 

 

                                                   By /s/ Marian Orr 

                                         Marian Orr 

 CEO, American CryptoFed DAO LLC 

                                                        1607 Capitol Ave Ste 327 

                                                             Cheyenne, WY. 82001 
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