
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 MORE DEFINITE STATEMENT 

NO.4 

 

Pursuant to Rule 220 (d), Respondent American CryptoFed DAO LLC (“American 

CryptoFed” or “Respondent”) requests the Division of Enforcement (“Division”) to provide a 

more definite statement to the allegations set forth in Paragraphs 5, 6, 12, 13, 14, 16 and 17 of its 

Order Instituting Administrative Proceedings and Notice of Hearing Pursuant to Section 12(j) of 

the Securities Exchange Act of 1934 (“OIP”), because Paragraphs 5, 6, 12, 13, 14, 16 and 17 

contain ambiguities which prevent Respondent from correctly understanding and accurately 

answering these allegations. Exhibits cited in this motion are the Exhibits attached to 

Respondent’s Answer to the OIP.  
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In Paragraph 14, the Division asserts that “Form 10 is a registration statement used to 

register a class of securities pursuant to Exchange Act Section 12(b) or (g) for which no other 

form is prescribed.” No other form is prescribed. Therefore, Respondent had no choice but to use 

Form 10 to provide the information required by Paragraphs 5, 6, 12, 13, 16 and 17. However, 

much of the information required by Paragraphs 5, 6, 12, 13, 16 and 17 does not exist and will 

never exist, even after Respondent has provided all the required information which does and will 

exist, following the instructions to Form 10. This difficult situation requires the Division to 

clarify whether the statutes cited in Paragraphs 12, 13, 16 and 17 require information to be 

provided by the Respondent which does not exist and will never exist. It is obvious that there are 

two scenarios. The first scenario is that the statutes cited by the Division in Paragraphs 12, 13, 16 

and 17 do not require information to be provided which does not exist and will never exist. The 

second scenario is that the statutes cited in Paragraphs 12, 13, 16 and 17 do require information 

which does not exist and will never exist. These diametric scenarios will require Respondent to 

provide different answers to Paragraphs 5, 6, 12, 13, 14, 16 and 17. Thus, a more definite 

statement is necessary.  

Below is a series of communications between Respondent and the staff of the 

Commission demonstrating that Respondent has provided all the important information which 

does and will exist, following the instructions to Form 10.  

On October 12, 2021, Respondent replied point-by-point, to an October 8, 2021 letter of 

the Commission’s staff and pointed out that the staff “failed to identify and specify one single 

item of important information, which does exist, but we did not disclose.” (Exhibit G, p. 7). The 

staff of the Commission was unable to respond to Respondent’s rebuttal, although Respondent 

repeatedly asked the staff to do so in Respondent’s letters to the Commission on October 29, 
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2021, October 30, 2021 and November 3, 2021 respectively (Exhibit H, I and J). Respondent’s 

October 12, 2021 point-by-point reply to the staff’s October 8, 2021 letter (Exhibit G, p. 3-6) is 

copied and pasted as follows:  

 
• Items 303 and 305 of Regulation S-K, Rule 3 or Rule 8 of Regulation S-X 

The Commission’s Staff:  

 “...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;” 

Respondent:  

[ 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.] 

 

• Items 403, 402 and 601 of Regulation S-K 

The Commission’s Staff:  

“…your registration statement does not include numerous other disclosure 

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

 

Respondent:  

[ 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 Owners and Management. and on page 3, Section 4.1, the 

CryptoFed Constitution (Exhibit 1). 
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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.] 

 

• Items 101 and 202 of Regulation S-K 

The Commission’s Staff:  

“...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;” 

Respondent:  

[ 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 
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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.  

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 
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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 

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.] 

 

Dated: December 3, 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 December 3, 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 

 

                                                       By /s/ Marian Orr 

                                             Marian Orr 

 CEO, American CryptoFed DAO LLC 

                                                             1607 Capitol Ave Ste 327 

                                                                  Cheyenne, WY. 82001 
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