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December 5, 2022
 

 

SEC Seeks to Stop Allegedly Misleading Crypto Asset
Securities Offering Registration 
 
 
On November 18, 2022, the Securities and Exchange Commission
("SEC"), the U.S. securities regulator, instituted administrative
proceedings to stop a Wyoming Decentralized Autonomous
Organization ("DAO") Limited Liability Company ("LLC") from going
effective with an S-1 public securities offering registration
statement. A copy of the SEC's Administrative Order can be found
Here. 
 

In the Order, the SEC alleges that in September 2022, American
CryptoFed DAO LLC ("American CryptoFed"), a Wyoming DAO LLC,
filed a Form 10 Registration Statement pursuant to s. 12(g) of the
Securities Exchange Act of 1934 (the "Exchange Act") and a Form S-
1 Registration Statement pursuant to s. 5 of the Securities Act of 1933
(the "Securities Act"), seeking to register and offer for sale two
classes of digital assets, the Ducat and Locke tokens. According to
the SEC Enforcement Division, the American CryptoFed S-1 made
material misstatements and omitted material information required by
Form S-1 and Regulations S-K and S-X, to which Form S-1 refers.
For explanation of public registration under s. 12 of the Exchange Act
and s. 5 of the Securities Act, please see our "Public or Private: When
Should a Company Go Public and When Should it Stay Private;" for
explanation of Wyoming's Digital Asset and DAO laws, please see our
"Using Wyoming's Crypto/Digital Asset and DAO Laws," both
available at Kurtin PLLC Raising Capital.
 
 
We have discussed this before, and it should not be controversial.
Offering for sale a crypto/digital asset that meets the test of a
securities investment contract is a securities offering, which must be

https://www.sec.gov/litigation/admin/2022/33-11134.pdf
https://kurtinlaw.com/practice-areas/securities-offerings/
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made pursuant to a Securities Act s. 5 Registration Statement,
including the information required by Regs. S-K and S-X, or pursuant
to an available exemption from the public registration requirements,
such as Reg. D (see our "Raising Capital through Private
Placements," also available at at Kurtin PLLC Raising Capital).
Crypto/Digital Assets can be offered for sale to the public or in a
private placement, but to try to do so without compliance with the
applicable laws and regulations is to risk civil and criminal penalties.
Assumptions that an issuer, promoter, underwriter, broker or dealer
can "fly under the SEC radar screen," especially when allegations of
securities fraud and insider trading are concerned, are
misplaced. There is nothing inherently risky about offering or trading
in digital asset securities, as long principals and intermediaries don't
assume that their digital character renders them exempt from
securities laws and regulations in a way that would not be the case for
more conventional securities.
 
Owen D. Kurtin
 
 
For additional information on our professional services, please visit
our website at the link below and contact us at info@kurtinlaw.com or
+.1.212.554.3373.

 

Kurtin PLLC, a New York City-based law firm, focuses on corporate, commercial and
regulatory representation in the Biotechnology & Life Sciences, Communications & Media,
Information Technologies, Blockchain & Internet, Satellites & Space and Venture Capital &
Private Equity sectors. Since our founding in 2008, we have represented clients in over
forty countries on six continents and across the United States on transactional and
dispute resolution matters. Among our key values, none rank higher than creative and
individualized solutions to business issues, absolute client discretion and unsurpassed
responsiveness.
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 The materials contained in this message and website pages, whitepapers, advisories and other items
directly linked to it have been prepared for general informational purposes only and should not be
construed or relied upon as legal advice or a legal opinion on any specific facts and circumstances. The
publication and dissemination, including on-line, of these materials and receipt, review, response to or
other use of them does not create or constitute an attorney-client relationship.
 
To ensure compliance with requirements imposed by the Internal Revenue Service, we inform you that
any tax advice contained in this communication (including any attachments) was not intended or written
to be used, and cannot be used, for the purpose of (i) avoiding tax-related penalties under the Internal
Revenue Code or (ii) promoting, marketing or recommending to another party any tax-related matter(s)
addressed herein.
 
These materials may contain attorney advertising. Prior results do not guarantee a similar outcome.
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