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October 7, 2021  

Via Electronic Email  

 

Commissioner Hester M. Peirce 

Securities and Exchange Commission 

100 F Street, N.E. 

Washington, D.C. 20549 

Phone (202) 551-5080  

Email: CommissionerPeirce@sec.gov 

 

CC:  

Ms. Erin Purnell at PurnellE@sec.gov 

Mr. Nolan McWilliams at McWilliamsN@sec.gov 

 

Re: American CryptoFed DAO’s Filings of Form 10 and Form S-1 

 

Dear Commissioner Peirce, 

 

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).  

 

I am writing to seek your assistance and guidance regarding our recent Form 10 filing. Our intent 

is for the Form 10 filing remain active, thereby allowing CryptoFed to subject itself to periodic 

reporting requirements, for full disclosure and transparency to the SEC and the general public. 

Our first communication from the SEC was a WebEx meeting on Monday, October 4 during 

which time SEC staff Ms. Erin Purnell asked us to withdraw our Form 10 filing, citing the filing 

was “misleading” with “insufficient disclosures.” We requested those issues be communicated to 

us in written format so we may address each concern.  CryptoFed wishes to disclose as much 

information as possible by complying with the SEC’s periodic reporting requirements. If our 

Form 10 filing was withdrawn, we believe we would lose the formal SEC channel to disclose 

important information to the general public. Rather than simply withdrawing our filing, we wish 

to work through the process with the SEC in full and open transparency; actions which we 

believe reflect the spirit of our national securities laws.   

 

1. Background  

CryptoFed was established pursuant to Wyoming DAO law on July 1, 2021 and is the first 

legally recognized DAO in the US. We are building an inflation protected token economy called 

the Ducat Economic Zone, together with local governments and the Merchant Advisory Group 

(MAG) members which includes 165 of the largest US merchants and account for approximately 

62% of total U.S. credit and debit card transaction volume. You can see a snapshot as to how we 
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work with local governments and these merchants from the following 7-minute video taken at 

the MAG 2021 Annual Conference on September 19 Networking Reception in Orlando, FL.  

 

To view the video, please scroll down to the page below the “2-TOKEN ECONOMY” at 

https://www.americancryptofed.org/ 

 

With the support of merchants, as a former mayor of Cheyenne, I believe CryptoFed can address 

many of the economic issues facing our US cities.  Our plan is to deploy the Ducat Economic 

Zone to as many cities as possible across the entire US as soon as possible, bringing together 

mayors and their local business communities.  

 

2. Form 10 Filing and Form S-1 Filing  

We do not believe our two tokens, Ducat and Locke, are securities. However, we proactively 

filed Form 10 and Form S-1 to register the two tokens, on September 16 and 17, just in case that 

the SEC may classify them as securities.  Each of our SEC filings are posted on the following 

link of our website.  

 

https://www.americancryptofed.org/sec-disclosure 

 

We hope that the SEC’s compliance issues could be solved by simultaneously filing Form 10 (+ 

Form S-8 in 60 days) and Form S-1. “Form 10 + Form S-8” allows CryptoFed to grant tokens to 

unlimited advisors under our Equity Incentive Plan, growing the CryptoFed’s network, while we 

await the SEC’s declaration of our Form S-1 effectiveness. At Section 14.6 of CryptoFed’s 

Constitution filed as Exhibit 1 of the Form 10 (page 12), we also define the Constitution as our 

Equity Incentive Plan.   

 

3. Petition 

 

i. Form 10  

We hope that the SEC will allow us to keep our Form 10 filing active in order that we may 

continue disclosing information to the general public. Similar to the Bitcoin network, 

CryptoFed’s business model is “Zero Revenue and Zero Cost” which by definition does not have 

financial data to be audited. We have a clear and detailed description of this business model on 

our Form 10 filing: Item 1: Business. By insisting that audited financial statements are required; 

refusing to review the substance of our Form 10 filing and Form S-1 filing and further requesting 

us to withdraw our Form 10 filing, we believe Ms. Purnell’s position is contradictory of the 

SEC’s own [Framework for “Investment Contract” Analysis of Digital Assets], Note 6 below.  
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[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"…...]( emphasis added) 

https://www.sec.gov/corpfin/framework-investment-contract-analysis-digital-assets 

 

ii. Form S-1 

Our request is that the SEC begin reviewing our Form S-1 as if our tokens were considered as 

securities, while allowing us to preserve our rights to claim in the future that our tokens are not 

securities. It was recommended by Ms. Purnell that we speak with staff at the SEC’s Finhub, 

should we not abandon our position that our tokens may not in fact be securities. We would 

greatly appreciate the opportunity to talk with the SEC’s Finhub, while the SEC simultaneously 

reviews our Form S-1. We believe we can continue our dialogue with the SEC’s Finhub even 

after the SEC declares our Form S-1 is effective.  

 

We are doing our best to comply with the existing SEC legal framework and have a strong desire 

to disclose as much information as possible to the general public via the SEC channel, while we 

continue to build our token economy. We hope the SEC will allow us to do so through meeting 

the spirit of the securities laws to protect investors and promoting full disclosure for the growth 

of innovation – rather than impeding innovation.  

 

I look forward to hearing from you. 

 

 

Sincerely yours, 

 

 

 

Marian Orr 

CEO, American CryptoFed DAO 
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