
 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 LEAVE TO FILE 

A MOTION  

 

On September 16, 2021, American CryptoFed DAO LLC (“American CryptoFed” or 

“Respondent”) filed Form 10 to register two tokens designed to operate in tandem issued 

under the names Locke and Ducat. On November 10, 2021, the Securities and Exchange 

Commission (“Commission” or “SEC”) issued an order instituting administrative 

proceedings (“OIP”) against American CryptoFed pursuant to Section 12(j) of the Securities 

Exchange Act of 1934 (“Exchange Act”).  In the Division of Enforcement (“Division”)’s 

Opposition (“Opposition”) to Respondent’s Motion for Exemption from Section 12(g) of the 

Exchange Act, the Division made the following serious allegations.   

Finally, to the extent Respondent plans a distribution of securities for which there is 
no registration statement in effect, the Division asserts that Respondent, and all persons 
directly or indirectly offering or selling such securities, must comply with Section 5 of the 
Securities Act of 1933 (“Securities Act”), and notes that willful violations of the Securities 
Act can result in criminal penalties. See Securities Act Section 24, 15 U.S.C. §77x. (p.2)  

Finally, the Motion appears to suggest that American CryptoFed, Marian Orr, 
Scott Moeller, and/or Xiaomeng Zhou intend to willfully violate Section 5 of the 
Securities Act by asserting that “Respondent has the rights [sic] to issue restricted, 
untradeable, and non- transferable tokens to more than 500 persons” as long as Respondent 
subsequently files a Form 10. (p.8).  
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Given that the Division made these serious allegations, in accordance with 5 U.S. 

Code § 556 plain text below, the Division has the burden of proof to prove that Locke token 

and Ducat token are securities.  

(d)Except as otherwise provided by statute, the proponent of a rule or order has the 
burden of proof. (Emphasis added). 

However, the Division has repeatedly refused to provide any proof or justification of 

the allegations through email communications (Exhibit 1 through 5) as well as during the 

Commission mandated meet and confer on January 20, 2022. A major factual dispute 

between the Division and Respondent remains whether or not Locke token and Ducat token 

of American CryptoFed are securities. It is important for Respondent to know the Division’s 

proof so that Respondent can prepare for effective defense prior to summary disposition.    

For the reasons set forth above, Respondent respectfully requests that the Commission 

grant Respondent’s leave to file a motion to compel the Division to provide Howey Test 

Analysis or other legal justification to prove Locke token and Ducat token are securities. 

 

Dated: January 23, 2022 
 
 

                                              Respectfully submitted, 

            

                                                                     By /s/ Scott Moeller 
                                      Scott Moeller 

President, 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 23th day of January 2022, 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/ Scott Moeller 

                             
    President, American CryptoFed DAO LLC 

                                                          1607 Capitol Ave Ste 327 
                                                                                Cheyenne, WY. 82001 
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---------- Forwarded message --------- 

From: Marian Orr <marian.orr@americancryptofed.org> 

Date: Sun, Jan 9, 2022 at 4:13 PM 

Subject: In the Matter of American CryptoFed, AP File No. 3-20650 – Howey Test 

To: Bruckmann, Christopher <bruckmannc@sec.gov>, Zerwitz, Martin <ZerwitzM@sec.gov>, 

Baker, Michael <BakerMic@sec.gov>, Zhou Xiaomeng <zhouxm@americancryptofed.org>, 

Scott Moeller <scott.moeller@americancryptofed.org> 

 

Dear Mr Bruckmann,  

 

Please see the following attached request by us to your division regarding the division's analysis 

of the Howey Test as it pertains to our filing.  

 

Best regards, 

 

Marian Orr 

---------- Forwarded message --------- 

From: Bruckmann, Christopher <bruckmannc@sec.gov> 

Date: Wed, Jan 12, 2022 at 9:56 AM 

Subject: RE: In the Matter of American CryptoFed, AP File No. 3-20650 – Howey Test 

To: Marian Orr <marian.orr@americancryptofed.org>, Zhou Xiaomeng 

<zhouxm@americancryptofed.org>, Scott Moeller <scott.moeller@americancryptofed.org> 

Cc: Zerwitz, Martin <ZerwitzM@sec.gov>, Baker, Michael <BakerMic@sec.gov> 

Ms. Orr, 

Thank you for your e-mail below. 

As you are aware, on September 16, 2021, American CryptoFed DAO LLC (“American 

CryptoFed”) filed a Form 10 General Form for Registration of Securities with the 

Commission.  That filing listed the Ducat token and the Locke token as “Securities to be 

registered pursuant to Section 12(g) of the [Exchange] Act.”  Our present administrative 
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proceeding seeks to determine, in part, whether it is necessary and appropriate to deny the 

registration of each class of securities that may become registered pursuant to American 

CryptoFed’s Form 10. 

We note that American CryptoFed represented in the Form 10 that American CryptoFed is 

seeking to register the Ducat and Locke tokens as securities.  To the extent that American 

CryptoFed attempts to use the Form 10 to register two tokens that are not securities, claiming in 

the Form 10 that it is registering two tokens pursuant to Section 12(g) of the Exchange Act is 

materially false and misleading. Section 12(g) contains no provision for the registration of non-

security tokens, it only contains provisions for the registration of securities. Such an attempt also 

runs counter to the purpose of Form 10, which, as the name implies, is a general form for 

registration of securities with the Commission.  There is no provision of law permitting an entity 

to register non-security tokens with the Commission. Similarly, using the Commission’s 

EDGAR system to register non-security tokens “for the purpose of disclosure” is not permitted. 

Regarding your request for a “Howey Test Analysis,” the Division of Enforcement does not 

issue advisory legal opinions, nor can we provide legal advice to respondents in Commission 

proceedings. It remains American CryptoFed’s obligation to ensure that it is complying with the 

relevant laws, and American CryptoFed is free to choose to retain counsel to advise it if it feels 

that is the appropriate course of action. 

Regards, 

Chris  Bruckmann 

---------- Forwarded message --------- 

From: Scott Moeller <scott.moeller@americancryptofed.org> 

Date: Thu, Jan 13, 2022 at 8:07 PM 

Subject: Re: In the Matter of American CryptoFed, AP File No. 3-20650 – Howey Test 

To: Bruckmann, Christopher <bruckmannc@sec.gov> 

Cc: Marian Orr <marian.orr@americancryptofed.org>, Zhou Xiaomeng 

<zhouxm@americancryptofed.org>, Zerwitz, Martin <ZerwitzM@sec.gov>, Baker, Michael 
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<BakerMic@sec.gov> 

 

Mr. Bruckmann, 

 

Please see my reply attached, as American CryptoFed's response to your answers to Ms. Orr's 

letter to your attention on January 9th. 

Additionally, I've reiterated our request for the Division's Howey analysis on American 

CryptoFed DAO's Ducat and Locke tokens to be delivered by January 19th. 

 

Sincerely, 

-Scott Moeller 

 

---------- Forwarded message --------- 

From: Bruckmann, Christopher <bruckmannc@sec.gov> 

Date: Fri, Jan 14, 2022 at 6:23 AM 

Subject: RE: In the Matter of American CryptoFed, AP File No. 3-20650 – Howey Test 

To: Scott Moeller <scott.moeller@americancryptofed.org> 

Cc: Marian Orr <marian.orr@americancryptofed.org>, Zhou Xiaomeng 

<zhouxm@americancryptofed.org>, Zerwitz, Martin <ZerwitzM@sec.gov>, Baker, Michael 

<BakerMic@sec.gov> 

 

Mr. Moeller, 

  

We decline to provide anything further at this time. 

  

Regards, 

Chris Bruckmann 

 

---------- Forwarded message --------- 

From: Scott Moeller <scott.moeller@americancryptofed.org> 

Date: Sat, Jan 15, 2022 at 6:10 PM 
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Subject: Re: In the Matter of American CryptoFed, AP File No. 3-20650 – Howey Test 

To: Bruckmann, Christopher <bruckmannc@sec.gov> 

Cc: Marian Orr <marian.orr@americancryptofed.org>, Zhou Xiaomeng 

<zhouxm@americancryptofed.org>, Zerwitz, Martin <ZerwitzM@sec.gov>, Baker, Michael 

<BakerMic@sec.gov> 

 

Mr. Bruckmann, 

 

Please see my response to your last reply in this thread sent as a Docusigned attachment to this 

email.   

In my response, I want to draw your attention to our request for scheduling a time to meet and 

confer with the Division, per the ruling of the Commission. 

 

If you have any issues opening or reviewing the attachment, please let me know. 

 

Thank you. 

Scott Moeller 

 

---------- Forwarded message --------- 

From: Bruckmann, Christopher <bruckmannc@sec.gov> 

Date: Tue, Jan 18, 2022 at 6:54 AM 

Subject: RE: In the Matter of American CryptoFed, AP File No. 3-20650 – Howey Test 

To: Scott Moeller <scott.moeller@americancryptofed.org> 

Cc: Marian Orr <marian.orr@americancryptofed.org>, Zhou Xiaomeng 

<zhouxm@americancryptofed.org>, Zerwitz, Martin <ZerwitzM@sec.gov>, Baker, Michael 

<BakerMic@sec.gov> 

 

Mr. Moeller, 

  

We are available for a meet and confer at 11am ET tomorrow or 1pm ET Thursday. Please let us 

know if either of those times are acceptable to you. 
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Please come to the meet and confer (1) prepared to clarify whether you are seeking to compel the 

production of existing documents, requesting that the Division compile a new analysis for you, 

or both; (2) prepared to identify the Commission Rule of Practice pursuant to which you believe 

we are obligated to provide this information; (3) able to explain how documents related to an 

issue that you describe as "is not the current OIP" are relevant to the claims or defenses in this 

proceeding; and (4) prepared to discuss the application of the work-product doctrine to your 

request. 

  

Thank you, 

  

Chris Bruckmann 

  

 ---------- Forwarded message --------- 

From: Marian Orr <marian.orr@americancryptofed.org> 

Date: Tue, Jan 18, 2022 at 7:03 AM 

Subject: Re: In the Matter of American CryptoFed, AP File No. 3-20650 – Howey Test 

To: Bruckmann, Christopher <bruckmannc@sec.gov> 

Cc: Scott Moeller <scott.moeller@americancryptofed.org>, Zhou Xiaomeng 

<zhouxm@americancryptofed.org>, Zerwitz, Martin <ZerwitzM@sec.gov>, Baker, Michael 

<BakerMic@sec.gov> 

 

Dear Mr. Bruckmann,  

 

We are available to meet Thursday at 1pm ET.  

 

Best,  

Marian Orr 

 

---------- Forwarded message --------- 

From: Scott Moeller <scott.moeller@americancryptofed.org> 
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Date: Wed, Jan 19, 2022 at 10:36 PM 

Subject: Re: In the Matter of American CryptoFed, AP File No. 3-20650 – Howey Test 

To: Bruckmann, Christopher <bruckmannc@sec.gov> 

Cc: Marian Orr <marian.orr@americancryptofed.org>, Zhou Xiaomeng 

<zhouxm@americancryptofed.org>, Zerwitz, Martin <ZerwitzM@sec.gov>, Baker, Michael 

<BakerMic@sec.gov> 

 

Mr. Bruckmann, 

 

Please see the attached letter regarding our January 20th meet and confer on the Howey Test. 

 

I look forward to our discussion Jan 20th at 1pm EST. 

 

Regards, 

Scott Moeller 

*** 

President 

American CryptoFed DAO 

OS Received 01/24/2022




