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October 8, 2021

Marian Orr
Chief Executive Officer
American CryptoFed DAO LLC
1607 Capitol Avenue Suite 327
Cheyenne, WY 82001

Re: American CryptoFed DAO LLC
Registration Statement on Form 10
Filed September 16, 2021
File No. 000-56339

Dear Ms. Orr:

            Our initial review of your registration statement indicates that it fails in numerous
material respects to comply with the requirements of the Securities Exchange Act of 1934, the
rules and regulations thereunder and the requirements of the form.  More specifically,

• 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;

• 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;

• 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;

• 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; and

• 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.
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            This registration statement will become effective on November 15, 2021.  If the
registration statement were to become effective in its present form, we would be required to
consider what recommendation, if any, we should make to the Commission.  We suggest that
you consider filing a substantive amendment correcting the deficiencies or a request for
withdrawal of the registration statement before it becomes effective.   

             Please contact Erin Purnell, Acting Legal Branch Chief, at (202) 551-3454 with any
questions.  

Sincerely,

Division of Corporation Finance
Office of Finance


