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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 RESPONDENT AMERICAN CRYPTOFED
American CryptoFed DAO LLC, DAO LLC’S PREHEARING CONFERENCE

Respondent. PROPOSED AGENDA

On November 10, 2021, the Securities and Exchange Commission (“Commission” or
“SEC”) issued an order instituting administrative proceedings (“OIP”’) against American
CryptoFed DAO LLC (“American CryptoFed” or “Respondent”) pursuant to Section 12(j) of
the Securities Exchange Act of 1934 (“Exchange Act”). The OIP also ordered the Division of
Enforcement (“Division”) and American CryptoFed DAO LLC to conduct a prehearing
conference which has been scheduled at 10:00 — 10:30 am on December 20, 2021. Rule 221
(c) governing the prehearing conference subjects reads as follows. All bold emphases are
added by Respondent.

Rule 221 Prehearing conference
(c) Subjects to be discussed. At a prehearing conference consideration may be given and
action taken with respect to any and all of the following:
(1) Simplification and clarification of the issues;
(2) Exchange of witness and exhibit lists and copies of exhibits;
(3) Timing of expert witness disclosures and reports, if any;
(4) Stipulations, admissions of fact, and stipulations concerning the contents,
authenticity, or admissibility into evidence of documents;
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(5) Matters of which official notice may be taken;

(6) The schedule for exchanging prehearing motions or briefs, if any;

(7) The method of service for papers other than Commission orders;

(8) The filing of any motion pursuant to Rule 250;

(9) Settlement of any or all issues;

(10) Determination of hearing dates;

(11) Amendments to the order instituting proceedings or answers thereto;

(12) Production, and timing for completion of the production, of documents as set forth in
Rule 230, and prehearing production of documents in response to subpoenas duces tecum as
set forth in Rule 232;

(13) Specification of procedures as set forth in Rule 202;

(14) Depositions to be conducted, if any, and date by which depositions shall be completed;
and

(15) Such other matters as may aid in the orderly and expeditious disposition of the
proceeding.

Respondent would like to discuss subjects above emphasized in bold.

(1) Simplification and clarification of the issues

i. Respondent requests the Division to provide the legal theories upon which it will
rely, as to why Section 12(g) and (b) do not allow issuers to apply for, pursuant to Section
12(h), exemption of the information which does not and will not exist.

ii. Respondent requests the Division to provide the legal theories upon which it will
rely, as to why Section 12(g) and (b) do not allow issuers to submit, pursuant to Section
12(c), the information which is inconsistent with Form 10 requirements.

iii. Respondent requests the Division to provide the legal theories upon which it will
rely, as to why the Section 12(g), (b), (¢) and (h) cannot be considered simultaneously for a
flexible and workable solution when the Division faces this American CryptoFed case.

iv. Respondent requests the Division to provide the legal theories upon which it will
rely, as to why the Form S-8 cannot be used to distribute tokens to these natural persons who
will be consultants or advisors, pursuant to American CryptoFed DAO Constitution, Section

14.6, attached as Exhibit 1 to the Form 10.
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v. Respondent requests the Division to provide the legal theories upon which it will
rely, as to why it asserts the Form S-8 is needed for Respondent to distribute tokens to
entities with over $5 million USD assets, pursuant to Ducat Economic Zone, Section 6,
attached as Exhibit 2 to the Form 10, after Form 10 goes effective, although Respondent
never thinks Form S-8 is needed for this distribution.

vi. Respondent requests the Division to provide the legal theories upon which it will
rely, as to what possible damages both existing and potential investors can suffer, when
Respondent distributes restricted, untradable tokens, free of charge, during the specified
period of time, once Respondent’s Form 10 is effective and before the Form S-1 is declared
effective by the Commission.

(2) Exchange of witness and exhibit lists and copies of exhibits

1. Exhibits: All Exhibits have been submitted and will be submitted via motions,
replies, responses, answers, filings and materials needed in the future.

ii. Witness: Business associations, representatives for Local & State governments,
lawmakers, and other influential individuals may testify about the benefits to recipients of
Locke token distributions, distributed and received free of charge.

(3) Timing of expert witness disclosures and reports, if any

i. Mr. Keith Paul Bishop, a partner at Allen Matkins Leck Gamble Mallory & Natsis
LLP, independent of Respondent, will be invited to testify about his article entitled “SEC
Alleges Form 10 Was Misleading, But Is The SEC's Order Itself Misleading?”, published at
The National Law Review, National Law Review, Volume XI, Number 319, November 15,
2021.

ii. Mr. Daniel L. McAvoy and Mr. Stephen A. Rutenberg, attorneys at Polsinelli PC,

independent of Respondent, will be invited to testify about their article entitled “DAOsing
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Rods and the Power of Enforcement Prediction”, published in the National Law Review,
Volume XI, Number 327, November 23, 2021.

iii. Professor Alexander Platt, University of Kansas, will be invited to testify about his
article “IS ADMINISTRATIVE SUMMARY JUDGMENT UNLAWFUL?”, published in
Harvard Journal of Law & Public Policy, Vol.44, No.2, Spring 2021.

iv. The expert witness list above is not complete. We will notify the Division and the
Commission after the schedule is determined and confirmations are received. We may
expand our expert witness list in the coming weeks.

(4) Stipulations, admissions of fact, and stipulations concerning the contents,
authenticity, or admissibility into evidence of documents

i. Admission of fact: Respondent requests the Division to admit the existence of the

description in the American CryptoFed DAO Constitution, Section 14.6 which reads as
follows (Emphasis added), attached as Exhibit 1 to the Form 10.

Even though CryptoFed defines Locke tokens as utility tokens, the SEC may classify
Locke tokens as securities. In that case, the initial allocation of Locke tokens will be treated
as an equity incentive, free of charge. This Constitution will serve as the Equity Incentive
Plan for CryptoFed to issue non-qualified stock options and incentive stock options (ISO) to
service providers defined as directors, employees, and consultants pursuant to related
laws and regulations. By holding Locke tokens, the recipients by definition contribute to the
CryptoFed monetary system, because the CryptoFed token economy depends on mass
adoption to generate a network effect and overcome the hurdles of collective action. All stock
options are subject to laws and regulations regarding an equity incentive plan for a private
company before CryptoFed’s Form 10 filing with SEC becomes effective on or around
November 16, 2021. After the Form 10 filing becomes effective, all stock options will be
subject to laws and regulations regarding equity incentive plans for a public company.
Within one week after the Form 10 filing with SEC becomes effective, CryptoFed will
file Form S-8 and thereby extend the equity incentive plan to service providers beyond
500-person threshold limitation of related securities laws. Before the Form 10 filing with
SEC becomes effective, the administrator of the Equity Incentive Plan will be designated by
MShift and CryptoFed with full discretion permitted by related laws. After the Form 10 filing
with SEC becomes effective, the details will be described in CryptoFed’s Form S-8 filing.
Until the SEC declares CryptoFed’s Form S-1 effective, all stock options are restricted and
untradeable.
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ii. Admission of fact: Respondent requests the Division to admit the existence of the

description in the Ducat Economic Zone, Section 6, which reads as follows (Emphasis
added), attached as Exhibit 2 to the Form 10.

Participating municipalities and/or businesses with $5 million USD assets will be
granted restricted and untradeable Locke governance tokens, free of charge. All granted
Locke tokens can only be sold on participating crypto exchanges at a price higher than $0.10
US dollars per token after CryptoFed’s Form S-1 filing is declared effective by the SEC.

(8) The filing of any motion pursuant to Rule 250

Respondent is planning to file a Summary Disposition to dismiss the OIP in its
entirety.

(9) Settlement of any or all issues

Respondent believes a settlement solution can be explored by consolidating the
contents in the following three motions filed by Respondent.

i. RESPONDENT AMERICAN CRYPTOFED DAO LLC’S MOTION TO
CONFIRM THE OPERATION OF FORM 10, SECTION 12(g), 12 (b) AND 12 (h) OF
SECURITIES EXCHANGE ACT OF 1934.

ii. RESPONDENT AMERICAN CRYPTOFED DAO LLC’S MOTION TO
CONFIRM THE OPERATION OF FORM 10, RULE12b-20 AND SECTION 12 (¢) OF
SECURITIES EXCHANGE ACT OF 1934.

iii. RESPONDENT AMERICAN CRYPTOFED DAO LLC’S MOTION TO
DISMISS THE ORDER INSTITUTING ADMINISTRATIVE PROCEEDINGS AND
NOTICE OF HEARING PURSUANT TO SECTION 12(j) OF THE SECURITIES
EXCHANGE ACT OF 1934.

(10) Determination of hearing dates

Respondent would like to discuss a potential hearing date if Respondent’s motion

below is granted:
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RESPONDENT AMERICAN CRYPTOFED DAO LLC’S MOTION TO CONFIRM
THE TEXT OF SECTION 12(j) OF SECURITIES EXCHANGE ACT OF 1934 AND

MANDATE PROCEDURE

(11) Amendments to the order instituting proceedings or answers thereto
Respondent would like to request the amendment of the OIP if Respondent’s motion

below is granted:

RESPONDENT AMERICAN CRYPTOFED DAO LLC’S MOTION TO LIFT THE

ORDER THAT STAYS THE EFFECTIVENESS OF RESPONDENT’S FORM 10.

Respondent respectfully files this proposed agenda to update the Commission.

Dated: December 19, 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 this 19th day of December 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
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By /s/ Marian Orr

Marian Orr
CEO, American CryptoFed DAO LLC
1607 Capitol Ave Ste 327

Cheyenne, WY. 82001





