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October 12, 2021 

Via Electronic Submission and Email 

 

Chairman and Commissioners                                                         

U.S. Securities and Exchange Commission 

100 F Street, N.E.                                                                                  

Washington, D.C. 20549 

 

Gary Gensler,  202-551-2100,  Chair@sec.gov 

Allison Herren Lee, (202) 551-2800,  CommissionerLee@sec.gov 

Hester M. Peirce,  (202) 551-5080,   CommissionerPeirce@sec.gov 

Elad L. Roisman,  (202) 551-2700,  CommissionerRoisman@sec.gov 

Caroline A. Crenshaw,  (202) 551-5070,  CommissionerCrenshaw@sec.gov 

and  

Erin Purnell, Acting Legal Branch Chief, Division of Finance, 

(202) 551-3454, PurnellE@sec.gov 

 

Re: American CryptoFed DAO LLC  

       Form 10 Filing No. 000-56339  

       Form S-1 Filing No. 333-259603 

 

 

Dear SEC Commissioners and Staff, 

 

My name is Marian Orr, and I serve as the CEO of American CryptoFed DAO (CryptoFed). 

Prior to CryptoFed, I was the mayor of Cheyenne, Wyoming (January 2017- January 2021).  

 

On October 8, 2021, Ms. Purnell sent us two letters entitled “American CryptoFed DAO LLC 

Registration Statement on Form S-1” attached to this correspondence as Exhibit B and 

“American CryptoFed DAO LLC Registration Statement on Form 10” attached as Exhibit C, 

following our letter to Commissioner Peirce one day prior entitled “American CryptoFed DAO’s 
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Filings of Form 10 and Form S-1” attached as Exhibit A. These three letters can provide you the 

basic background as to why I am writing to you now to request your assistance.  

 

Chair Gensler stated on August 3, 2021 at the Aspen Security Forum:  

“We already live in an age of digital public monies — the dollar, euro, sterling, yen, yuan. If that 

wasn’t obvious before the pandemic, it has become eminently clear over the last year that we 

increasingly transact online. 

Such public fiat monies fulfill the three functions of money: a store of value, unit of account, and 

medium of exchange.  

No single crypto asset, though, broadly fulfills all the functions of money.”1 (Emphasis added).  

 

However, after CryptoFed’s Form 10 filing on September 16, 2021, and Form S-1 on the 

September 16, 2021, Chairman Gensler’s statement above is no longer true.  

 

The dollar, the euro, the pound and the yen have all failed to create effective demand for more 

than a decade, even at negative real interest rates per their central banks’ monetary policies. At 

the same time, when those governments recently started deploying fiscal policies in an attempt to 

stimulate their economies, their central banks no longer have the capacity to raise interest rates to 

deter and cure inflation without risking derailing their economies which are already heavily 

burdened by huge debt accumulation. The existing monetary system of the Federal Reserve, 

combining money supply function, lending function and fractional reserve banking, has reached 

its limits and is unable to fulfil its dual mandate of price stability and maximum employment. 

The existing monetary systems of central banks based on fractional reserve banking have not 

only ended in a liquidity trap, but also a debt trap, from which they have no way out.    

 

In our Form 10 and Form S-1 filings, with a point-by-point comparison to the Fed, we have 

systematically and scientifically presented how CryptoFed, as a decentralized autonomous 

blockchain-based monetary system, can solve the institutional and functional flaws plaguing all 

existing monetary systems of major central banks which Chairman Gensler enumerated as 

“digital public monies — the dollar, euro, sterling, yen, yuan” above.  

 
1 https://www.sec.gov/news/public-statement/gensler-aspen-security-forum-2021-08-03 
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If Ms. Purnell was guided by Chairman Gensler’s statement “No single crypto asset, though, 

broadly fulfills all the functions of money”, we understand why she would have concluded that 

our Form 10 and Form S-1 filing has “deficiencies”.  

 

However, if Ms. Purnell compares our Form 10 and Form S-1 filing to the “digital public monies 

— the dollar, euro, sterling, yen, yuan” Chairman Gensler listed above, the “deficiencies” she 

referred to, would disappear immediately. This is because the “deficiencies” she referred to were 

the lack of attributes inherent to securities. These are attributes that the two tokens (Locke and 

Ducat) of a decentralized blockchain-based CryptoFed monetary system will never have.  

 

In her letter regarding Form S-1 (Exhibit B), Ms. Purnell did not provide specific arguments to 

support her position. Let me then focus on rebutting her written arguments point by point 

regarding Form 10 (Exhibit C) to further illustrate my explanation.   

 

1. “…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;” 

 

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.   

 

2. “…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;” 
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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 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. 2 

 

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 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 

 
2  Jaromir Benes and Michael Kumhof, 2012, page 4 - 5, The Chicago Plan Revisited, IMF Working Paper, 
https://www.imf.org/external/pubs/ft/wp/2012/wp12202.pdf 
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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.  

 

3. “…your registration statement does not include numerous other disclosure items that are 

required by Form 10, such as a beneficial ownership table that 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;” 

 

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 
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Owners and Management. and on page 3, Section 4.1, the CryptoFed Constitution 

(Exhibit 1).  

 

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.  

 

4. “...you state your intention to file a Form S-8 upon the effectiveness of the Form 10 in 60 

days, but you do not appear eligible to conduct the distributions you describe on such 

form;”  

 

Ms. Purnell did not provide any supporting legal arguments as to why CryptoFed is not 

eligible to file a Form S-8 upon the effectiveness of the Form 10, although we have disclosed 

on page 12-13, Section 14.6, of the CryptoFed Constitution as below:  

 

“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.” 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 
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filing, 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.” 

 

5. “…you state throughout the registration statement that the Ducat and Locke tokens are 

not securities, which is inconsistent with your statement on the cover page and your use 

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

Act.” 

 

Currently, SEC does not provide a better form than the Form 10 for CryptoFed to disclose 

information to the SEC and the general public. If we had not filed Form 10 for disclosure, the 

SEC could possibly prosecute CryptoFed under the leadership of Chairman Gensler who publicly 

stated on August 3, 2021 “No single crypto asset, though, broadly fulfills all the functions of 

money.”3 (Emphasis added). In other words, it is apparent that Chairman Gensler believes that 

every single asset is subject to the SEC’s jurisdiction.  

 

CryptoFed had no choice but to file Form 10 to avoid prosecution.  

 

Ms. Purnell failed to identify and specify one single item of important information, which does 

exist, but we did not disclose. Ms. Purnell concluded our Form 10 filing has “deficiencies” by 

asking us to provide information which does not exist. We believe that Ms. Purnell emphasizes 

form rather than substance. If she followed the SEC’s own [Framework for “Investment 

Contract” Analysis of Digital Assets], Note 6 below to first find out whether the information 

does exist, but we have failed to provide, and then analyze whether there are deficiencies, she 

would agree with us that we have met all the disclosure requirements.   

 

[Rather, under the Howey test, "form [is] disregarded for substance and the emphasis [is] on 

economic reality."  Howey, 328 U.S. at 298.  The Supreme Court has further explained that that 

the term security "embodies a flexible rather than a static principle"…...]4 (emphasis added).  

 

 
3 https://www.sec.gov/news/public-statement/gensler-aspen-security-forum-2021-08-03 
4 https://www.sec.gov/corpfin/framework-investment-contract-analysis-digital-assets 
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From the perspective of disclosing all existing material and substantial information, CryptoFed 

has met the disclosure requirements. If we are asked to disclose information which does not exist 

and will never exist, it is highly possible that the Securities Laws were not designed for the 

CryptoFed monetary system and should not apply to CryptoFed.  

 

If the SEC is not ready to make a declaration that CryptoFed is out of the SEC’s jurisdiction, to 

meet the spirit of Securities Laws’ transparency and disclosure, please allow our Form 10 filing 

to become effective in time so that we can continue disclosing material and substantial 

information to related parties and the general public. If SEC identifies any material and 

substantial information which does exist, but we have failed to disclose, please do not hesitate to 

let us know exactly what it is. We fully intend to comply with the SEC’s requirements. What we 

are unable to do is to disclose information to the SEC and the general public, which does not 

exist and will never exist. Also, for the same reason, we believe that the SEC should continue 

reviewing our Form S-1 and declare its effectiveness without unreasonable delay.  

 

I look forward to hearing from you. 

 

Sincerely yours, 

 

 

 

Marian Orr 

CEO, American CryptoFed DAO 
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