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August 4, 2022 

Via Electronic Email 

 

Christopher M. Bruckmann, Trial Counsel, Trial Unit 
Division of Enforcement, U.S. Securities and Exchange Commission 
100 F Street, N.E., Washington, D.C. 20549-5949 
Phone 202-551-5986, Email: bruckmannc@sec.gov 
 

CC: 
Christopher Carney, Division of Enforcement, CarneyC@sec.gov 
Martin Zerwitz, Division of Enforcement, ZerwitzM@sec.gov 
Michael Baker, Division of Enforcement, BakerMic@sec.gov 
John Lucas, Division of Enforcement, LucasJ@sec.gov 
Justin Dobbie, Division of Corporation Finance, dobbiej@sec.gov 
 
Re: In the Matter of American CryptoFed, AP File No. 3-20650:  
 

Dear Mr. Bruckmann, 

 

Thank you for your email sent to my attention yesterday, stating the following.  

 
Should American CryptoFed re-file its Form 10 with the SEC, or file any other Form 10 

or other documents with the SEC that seek to register tokens with the Commission as securities 
while denying that they are securities, the Division of Enforcement will take any and all 
appropriate steps necessary to halt that. This includes, but is not limited to, recommending that 
the Commission institute a new 12(j) proceeding, institute administrative proceedings seeking 
civil money penalties and other relief from anyone who signs such a filing with the SEC, and/or 
seek relief in federal court.  

Additionally, while we cannot speak for Mr. Dobbie or the Division of Corporation 
Finance, to the extent that you are seeking the have the Division of Enforcement tell you how to 
file a Form 10 regarding the Ducat or Locke tokens, we again remind you that we are neither 
required nor permitted to provide you with legal advice. If you want legal advice regarding 
American CryptoFed’s filings with the SEC, we suggest that you consider whether or not to 
retain counsel to provide that advice.  

We still plan to seek dismissal of the current 12(j) proceeding. Please let us know your 
position regarding that.  

 
 

To be clear, American CryptoFed does not seek from the Commission and its Divisions 

of Corporation Finance and Enforcement any legal advice. Instead, we are requesting Fair 
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Notice pursuant to the Supreme Court’s opinions in F.C.C. v. Fox Television Stations, Inc., 567 

U.S. 239, 253 (2012) (emphasis added).  

 

A fundamental principle in our legal system is that laws which regulate persons or 
entities must give fair notice of conduct that is forbidden or required. See Connally v. 
General Constr. Co., 269 U. S. 385, 391 (1926) (“[A] statute which either forbids or requires the 
doing of an act in terms so vague that men of common intelligence must necessarily guess at its 
meaning and differ as to its application, violates the first essential of due process of law”); 
Papachristou v. Jacksonville, 405 U. S. 156, 162 (1972) (“Living under a rule of law entails 
various suppositions, one of which is that ‘[all persons] are entitled to be informed as to what the 
State commands or forbids’ ” (quoting Lanzetta v. New Jersey, 306 U. S. 451, 453 (1939); 
alteration in original)). This requirement of clarity in regulation is essential to the 
protections provided by the Due Process Clause of the Fifth Amendment. See United States 
v. Williams, 553 U. S. 285, 304 (2008). It requires the invalidation of laws that are 
impermissibly vague. A conviction or punishment fails to comply with due process if the 
statute or regulation under which it is obtained “fails to provide a person of ordinary 
intelligence fair notice of what is prohibited, or is so standardless that it authorizes or 
encourages seriously discriminatory enforcement.” Ibid. As this Court has explained, a 
regulation is not vague because it may at times be difficult to prove an incriminating fact but 
rather because it is unclear as to what fact must be proved. See id., at 306.  
      Even when speech is not at issue, the void for vagueness doctrine addresses at least two 
connected but discrete due process concerns: first, that regulated parties should know what is 
required of them so they may act accordingly; second, precision and guidance are 
necessary so that those enforcing the law do not act in an arbitrary or discriminatory way. 
See Grayned v. City of Rockford, 408 U. S. 104, 108– 109 (1972). When speech is involved, 
rigorous adherence to those requirements is necessary to ensure that ambiguity does not chill 
protected speech.  

 We belong to the group of “men of common intelligence” and “a person of ordinary 

intelligence” to whom the Commission and its Divisions of Corporation Finance and 

Enforcement are required by the Supreme Court’s opinions above to provide the necessary 

“precision and guidance”. If you cannot do so, you should clearly let us know that the SEC’s 

Form 10 and Form S-1 does not apply to American CryptoFed pursuant to “the void for 

vagueness doctrine” held by the Supreme Court in F.C.C. v. Fox Television Stations, Inc.  

However, instead of complying with the “precision and guidance” as required by Supreme Court 

opinions, your email yesterday threatens American CryptoFed with “recommending that the 

Commission institute a new 12(j) proceeding, institute administrative proceedings seeking civil 

money penalties and other relief from anyone who signs such a filing with the SEC, and/or seek 

relief in federal court”.  Again, your threat willfully violates the Supreme Court’s Opinions 

above.  
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 Through a series of letters dated July 22, July 31, and August 4, 2022 addressed to Mr. 

Dobbie at the Commission’s Division of Corporation Finance which were also cc’d you and your 

team at the Division of Enforcement, I clearly demonstrated that American CryptoFed already 

has more than enough undisputed evidence to allege, assert, and attest via Summary Judgment 

(Disposition) that the Commission and its Divisions of Corporation Finance and Enforcement in 

particular, i) have failed to provide fair notice, by their documented refusal of multiple requests 

from American CryptoFed for a Howey Test Analysis, as to whether American CryptoFed’s 

business model is prohibited or not, and ii) have failed to provide fair notice with sufficient 

“precision and guidance” as to how American CryptoFed can file proper forms with the 

Commission, including but not limited to Form 10 and Form S-1(when the requested information 

by the Form 10 and S-1 does not exist and never shall exist within the American CryptoFed 

DAO’s structure), to complete a required registration statement for compliance purposes.  

 One of the major Fair Notice issues, Mr. Bruckmann, is the contradiction between Mr. 

Dobbie and you. When both of you applied the securities related laws and regulations to 

American CryptoFed’s case, the securities related laws and regulations are “so standardless that 

it authorizes or encourages seriously discriminatory enforcement.”   Mr. Dobbie’s statement, 

(“the withdrawal of the registration statement does not mean that the staff agrees with your 

assertion in the withdrawal request that the Locke token and Ducat token are not securities”) 

contradicts your statement (“you choose to register these tokens as securities by filing with the 

Commission a Form 10 which stated on the cover page that the Locke and Ducat tokens were 

“Securities to be registered pursuant to Section 12(g) of the Act”). We followed your statement 

and withdrew the Form 10. However, Mr. Dobbie still insisted that “the withdrawal of the 

registration statement does not mean that the staff agrees with your assertion in the withdrawal 

request that the Locke token and Ducat token are not securities”. The inconsistency and 

contradiction between the Mr. Dobbie’s Division of Corporation Finance and your Division of 

Enforcement when the securities related laws and regulations are applied to American CryptoFed, 

created confusion rather than the necessary “precision and guidance” required by the Supreme 

Court’s opinions in F.C.C. v. Fox Television Stations, Inc., which presents a perfect Fair Notice 

case for the Commission to make decision.  

 “We still plan to seek dismissal of the current 12(j) proceeding. Please let us 

know your position regarding that.” you stated in your email yesterday. It may be premature “to 
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seek dismissal of the current 12(j) proceeding” before we successfully resolve the inconsistency 

and contradiction between the Division of Corporation Finance and the Division of Enforcement 

when the securities related laws and regulations are applied to American CryptoFed. The current 

12(j) proceeding is still the best and proper forum for us to resolve this Fair Notice issue, given 

that both parties have established threads of documents, evidence and background knowledge via 

the current 12(j) proceeding. It will waste not only American CryptoFed’s time and money, but 

also huge taxpayer’s money and the SEC’s resource, if you choose to redo the exercise at a 

different legal forum and a different time.   

Earlier today, I sent a letter to Mr. Dobbie and cc’d you and your team, with the hope that 

Mr. Dobbie, as Acting Office Chief of the Division of Corporation Finance can provide a proper 

mechanism so that American CryptoFed can complete the initial registration statements and 

furnish information for ongoing disclosures, when the requested information by the Form 10 and 

S-1 does not exist and never shall exist within the American CryptoFed DAO’s structure. After 

we receive Mr. Dobbie’s response to my latest letter, American CryptoFed will let you know our 

position accordingly regarding the “dismissal of the current 12(j) proceeding”.   

I look forward to your written response. 

Sincerely, 

 

 

/s/ Scott Moeller  

Scott Moeller  

President, American CryptoFed DAO 

scott.moeller@americancryptofed.org 
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