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Things turn out best for the people who make the best
of the way things turn out.

—John Wooden



X ERBES I E KA 2.0 AR EHEAE T 55 Py

A= BR

A B AUEATNE A 2382 Y, FRART TTRERHE ] o A N R [ 858 A 1)
H RN BRAR BEHLR I, AN AT ] ] 9k X8 R e L s il



X ERBES I E KA 2.0 AR EHEAE T 55 Py

H X

= [ -SSRSO OSSR RRRN 1
Bi5: ZNARSEREM — XBREEITWAIFIT oo, 1
e B AT B I I oo 2
(—) FEE NI FE LR DR EBEAT M oo, 3
(=) AR, BB NG DXERBERI T oo, 6
(=) FEE DT R AT R EEIT 50 AT oo, 9
(JU) Foundation (F4:4>). Howey Test [z Security iR .......cccoovevrvrvernnnn 13
(1) KT Token Fund ¥ AMNTEAFH) LR EE I oo 15
T BT B FHIB IR oottt ettt enes 19
() DX R VAR KU 2 A P AT oo 20
() 94 45 Hp X HLBE A 28 v BEPS Ik ) T AP I VR IR RIS Bl o) 25
(=) MNEAREE (ARTS) FHAF5I R I T RBIRAZE R o 31
VU B G XA T 925 S P 28 A 5 T XSS e 35
(F) MORTEBE 70 F W28 [ S k3T X BEA M55 o) 43
() “MZfE HAEEE, BUEMmABENREEZZE? ... 49
(B ST kAE: EBIEM. EECMNAR B B B T e 54
GAOIE ¥ 1B e AN A (=12 [OOSR 57
I AR R A B RUE <o 80
() HHERRAFR I 55 TG B A IEIERIT T oo 83
(=) AP 7581 X BB AT P e X e e o [ e M i B RS2 87
S BB G T HIIE T B oo 91
(—) FEBFIRMAE G T = KRR e 92
() AR BT IR TS ZI I oottt 94
(=) TG T REBHE M AIEC N E R e 95
(PO I TBEF R T2 A8 Gy T HIME T oot 97
(T EEASE I A G BITEAR IR <o 101
MiSE— BRI 289 B al R 94 B oot 104
MisR— BBEIEBIKE Token Fund B =S503R oo, 108
ME= BFEEmIBEERWEIREIIRAVIEI oo, 114
T R B I R oo e e s s 118

B T e ettt ettt et et e e e et e et e e 153



X ERBES I E KA 2.0 AR EHEAE T 55 Py

IS : ZTLARSEIREN—XREITIAIFIEN

Bt X RBE SR IR AN R ANEC - 5728 5 i Ha 2, KB y 5
AP AR EEN T R R RTINS E S S IRRAM & 7R EE,
Z5HE WG LT REMEAE. AR THIERIHA<E R, X —ATAr
FaR 2 KBS B R

FERBIT T, HUAAM BRI BT TR R ES S H T, EEFRRM TR
7 Fh——Token Fund (HUF /=54, FERATITM, FEBEE HLHFE B 10 A AL
PRIRERE, TA J5 T T B AAE S TR AT, iEANEH . £385
FaAT U5, B e AL 70 SCHURI IR EER 25 FEANR] 0 R0 RO 1 5%
EER, BRIZAN, FEMRITEARZEZ IR, T 1 1% 2R

VN
zZS

1Tl o

FERX—Br B, XHUBEME 3 AT WA A T B2 RN, FE i
R SE AWM SO0 T, HAB LG 1 2 KRR . XRET IR ERRE R E
THBIFERB|ZAAEXENRE S SR AT AW IRR LS55 7T
R RStk s, A FA R A 255



X ERBES I E KA 2.0 AR EHEAE T 55 Py

—\ BURZE AR FEEW

FEX e B S, 4% 7] W2 Foundation (J:4243). Howey Test [
Security S5%iA, AEEA NFIE RS SO AE RN . BRitbzbh, RE
Token Fund BN B E HBRE—FAZUER, HAB L AERAE 40 &0 A 15 5] 7T
. ATk, EARERRANIAEMNX IR ER R, %507 & T kR R
S5 AR N SR AT AT . A BE AR X AT IV R R

PR GERIE PR A, oS P50 NNV i ) XU R R AT 1 A S R4



X ERBES I E KA 2.0 AR EHEAE T 55 Py

(—) HBFEANINERFE X R E T
& T fh WAL
RAE FATIAE DX B BE T K M 2256, w450 B8 N G 5 5 [X R AT M A1 145
I
1. W& GRS BN

R4 CREARERAT. TOIAE B, P EERAT B R R A% 0T
7770 RS T XU R 0 ) CRAR“289 ‘530D, W ZAESEH VC/PE AR T34,
A RMEE R E BN BT THTAERIEE. &RFLE, Sl TIERNEMFLE, 1
AR EEH AR BN AT Token MR . XS T~ XEEIX — B MR A &, I
BT TS B IE T o 7EXT X BREEAT ML 22 F] 80 TMT AT WA T A e i), 4%
PN E B ENZ G T H A 7] RETEAR KW K B X B ke e Wk %%, 1550 H A
[ A% G A B BT 00 I, AE A BB AR DG

7/

1.1 Term Sheet (“TS”)

B, RN BT HACA R TS TN, PME TR X R
BEAT MR RF IR o

FATEL Veto Rights A, A5H FIRABEE TS H Al AE= 2 5€ AR & e i i
RUM, RN F RSP . SRR AR EREHERARSBEER, JFA
AN HE TN INZE B 5 [R5 75 T St TRE 2~ m SR PE M S5 IS5 56 RBETT 55
PUE AT NZE T RE A E T R RS TR SR TR 2 =] 860 s
MEMBEA: AR GIF L. G BRERTE AR UG HE S 7 A
o BCTT RAGRAN T BT 5 Bia m R HAh ST —r 2 — BLER R
IR CAAVEIESCB T EN) RIS nEe .

B, X R XBERL S AR, AR 2 8 T R AR A € 1 mIVE X
AT X BRI 55, X AT RE LS X BRI BE . RV 2017 4E 9 H 4 H-EGHIEZR
CRTBIIEARMRATRZE NG A R Y CRFR94 A ZE1E 7 [E A X H
HERRTY, (R A EEIEAN R VA X IR X Bk Rl B 52 EvA . A, N 1 IRIESR B
NHIH &, FATEIAE TS HIIAFR BE A 582 0] B A AR 1 X BB il 3 1 — ZE 15 1k
Blo SEEH, 12 HbR AR B REL T, BARTRASFAEEEN - R5R

3



X ERBES I E KA 2.0 AR EHEAE T 55 Py

Lo

EfERIIAZ, Veto Rights (R FEBBUNFNL . RIEXBREETILM
REIRIE, BB N N = BEAT A N (A A T8

1.2 REAE

ANFETFAE GRS AT, T XRBEAT ML RFIR T, BB NAEXT A AR
A AT RIS R R T, B RE BRSNS R ey 5 S

B, WEANTERD VX ETIKIERI I E A S, Bk, %% AN
MR . E R BEEA RSO N I IE L, T X R B T A B ANRURE A B
() F IR DA R X B i BF iy R 400 XSG HEED) o XT8N 24 dnfa]
Bl R AT, 15— (=) BB AR A B A B2 R 50 A )@,

HK, HENEFE T B AR RS2 st T XgEa s, Wi,
SR TE R ST A A S AR

2. NFIXHBER T NI

X BB 57 N8 H 2N H BRA S B By BB B Token, IX AP UHUAR T 4%
SR TR, SO R ERE R — . XPBER T AR R 51645
IR AL T2 AR AR AFAE IR 22 X

2.1 %5 or N2

PATEER], R2XEHEEHR T AR TR, XS RITHEE— IR
R, EREZRRAZZBLMIL . RS BRI e
BREPENRT, REHEENRRRAIT IR, XHSEFER KPR . EXAAT
Aer, TR R S RS AU R, WA B R T FERARE, XMEESR
P MR A4 —2E) LT A AR BEE B2 NRTAE S JEIR AT AR
R A . AT L.

PATE VLI BB T8 NAEFAZE I B 281X X BRBEAT Ml AR R A 25 0T AH
TP

2.2 ZBEAAN?

% S B X PRt Rl B0 K BE A = TN E R T E R 1%, SAFT (Simple

4



X Pk &8 E B4 2.0 A6 SRR AE AR T =R 55 P
Agreement for Future Tokens) 7£ [E4MX Segfh i A0 54 &) 2 A o (IR I E
N IR 2 K AT T 585 N 2538 BB AE AR 2 (1 r) @, B UnEr XS Private
sale. White List crowd sale LA & Smart Contract Pool I iZ% A A [6] I HMFI A E AR,
BMELE =, () WEAREE (ARTS) FHAF51 R I B FAZE AR

IERTE MR H A B, REERRE— EAN T AW B A o AR
FAIMIL s, PN AR e A A 37 AR 2GR . AN White List H1 ) X Bt
BERBEN, BN 27 L& LU AT A e AR EEAT Token #B%. BATHIER BIHOKR
2 MBI AR B U B MR kS 5 Token (BT, BLAh, £ X BREERD
WG T VER ST, RSB NPRIRAE P RRTED 71ER T 1R2
] ETH. 25 &3| XHBEATALAREE, — BORAEVER MR AEREAT B A2 . XTI T
RAT 7 1T 5T N AR L A L TR KU

PATERAE, RATITREL B T 25T — A 2 SAFT JU N B, W H#BE AT
Ho WERAERAT T A 1L A B4 BVERIIE/EBLURER) SAFT HIfS 4L R M
SUOREEE, WA R B iz



X ERBES I E KA 2.0 AR EHEAE T 55 Py

() HERIR, HREANMER X R
B £ 46 & F

AN T AR A XA T 2 )5, RPN 7 & s S S Eat T
TSN PR T, AR5 AEAE SR b N PIHER B . B B AR EOR
it e, HEEBEREEZ GMRAE. LS 58S E XM, #
NI T DAty A R JELORE T s PR RS, T IR % LA 7 At R 2 2
WNTE M R AMNHEE AT RE . il FRATTRETE o VR RIS ) B S 7t
DX BRBEAT b 0 TR 58 2 A T D 0 B R AR 2

T 25 B AE I T W — S XU

B5E, WEREARGIMEOKY, HEENReRE NSRS N2
RIS R AR, BN TR B S5 5 S MBNL R ST IS AR, A5 7 FITAUR
ARG EHN, NG E EARSS, IF R e B A Bl .

1. FWikES Y

HIR, WA R RS, WA EENRERNE, SN Ar s
g Te o w7 AR X BB R B A L FE KT R S R AT RIS 5 o R
TN A F] DRI AR R, EATT RN, BAhaa X
Bl B PR PP A SR K B P AR T B N A R BIBOR N B BRI AR B
Fro LA, AZBEAP A A IXCHE R B R P B AR R T E R B A 2 W) R 2 i
I AMEN . (FABEN AR RIRAS, AR5 NBENEUE W] i A sl B AU AFAE, R4
HUAT A BE R A ML 25K ER R B EREAT 0 BC . RIS, BB AAE
A AT LAk BIRIE 45 UE I X P 5l R I —— L A i 55 N IS b 24 m] EEROR NI E R
SRS Rk 22 Lyl

s

i3

PRIk, AT DAIEH A~ FIAE BTN AT X Bl B Fir - 2B I e D B 1 2
B AN A TP RTANE . BB T i w] XY R Bt B £ A 2
A2 50 EHIE A, X RN I BT 5 NG LS IR 2 Lo

B, MR A A AT T XH R BT, AR ARG, FEbEE 25
AELTT 7 25 R A2 AN T G PR 5 XU, o 288 1 35008 NI W A HAR BT i N m P &R
H, MEFEESE THIRRUEIEL GRS ANA B AT X REER BT .
FITEL, RO w) HEAT X RBE R B I AE R il 7 ANSERIBRIE, B Y T

6



X ERBES I E KA 2.0 AR EHEAE T 55 Py

BEAT XHLEERR BT, %5 T Token WU FEVIENE, 122wl W % #a AR IZ AL R AROIE
FFRAT BRIETR T I SAT NI AT REPE R RS

TRER, HEALELIRNEF S ] X T AT R SE L Sk
HIEBMATAERT,  TX T OIA R A 45 B NI I 220 20 0 G ok, T Wi 6 R 1 B
HURIAT LP FR)XUE T 77 o 173K 2 PG A 5 50 B8 N T I 14 1 22 AU A i oKl — f——
behnist, BEshese ] AATI Token [EAERT BAAEST N 2 ] IR F 3755 b I SE B o
o€ M R ELE IR SS,  TBAX BVF 25 55 2 ORI E AN RN 28 2 1) 1) i

AR, ARBTEARGSHRXREME T, BARKEAREHNSS
RIS, E AT I B E AU B LP 38 D A RS, X AE 55T N BER X

2. O EAE RS —— AR H AT ELE S R

FET LB 58 AL DX HUBE Rl B A ) 32 EEXS A A - FRATT AT DA E R A2 -
BN 2 X T8 A o FAE ST AN EAT XCBBERL BT T /31X Token, 2RI EAESR M ECIY
B, —BS5HA, Kmilna R, Bribzsh, ELbraiicrfdied, %5
N JS253 15 1) Token H&: AR -t N 42 7T #EAT 2 7€

N T R ORI R AIE 558 A 3 < 0B R 28 B A1 (B 25K 70 BE B BUR 3 IS T RE F s
G B R, AT B W R S TS LRI AN 2958, ITIFE G ik IR AE 22
PR DX R ik B (AR OGS IR AT 2

N T ARER S NBIRIRS , BRATEWAE TS HI B AN 5 80T 8 R AR X B
HERE M — EE A . S TIRZ Token MM AR, LSNP AKEMEITH T H
PRATIAR LS, A2 0085 FR R AR R, AT DU R B AR A R JE 2R X iRl
T s, TAR TR NFRIR . MR X EREEAT ML (R RR I, BT R
MAE TS HBEAT AR RIS SO Eh 78 o

Rtz Ah, 2B R R X PR b BT & BNE R E A Z T & M SAFT
(Simple Agreement for Future Tokens) £ H &M X HLgEmiZ S 2 2 H . H
AT LR N T AR 22 AT 7 5T N Z A28 38 P AR E SR 2 1 i), Bk
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(P9) Foundation (E&£%). Howey Test & Security &R
H: £ F F

1 Foundation (F&<z4x) JBaHIE LN

113 X

FERTINYIE T, 44 Foundation ()22 w] 2 MN Public company limited by
guarantee » Public company limited by guarantee X # /£ 2\ — % #5 J& T NPO
(Non-Profit Organization). NPO 5 =F 5, EI Public company limited by
guarantee. Society /& Charitable Trust. Public company limited by guarantee 737l
WeRT VLR 2835 AR LIRS B ORI B, IR 8 2R A T =2 BURAMIG . Bt
Ah, ERFEHOLT, W] AKX

1.2 W H:

Foundation [{ZIR4G T8 78T H , £ F A #l FEpcit & 2 I N 2 kAT
JiFeR M, AERIFARTHEVETHE2 S £hE, <tegaRiEEK
REGEEER, PAmmg oy HBRARERMEEN .

HEVERAOR, (EFMOL T, WEHLIRT NPO, AR [ A 4 LI
(9, DRULERATERAR, HUE BT DA 7 5 V77 52 5 Ml %5 MIIBATTT 75 Foundation
JEAe o

2 Howey Test I Security A E

Howey Test /&3 EHEFRVE T Security [N 7 Nz —, 2R EEINHE Sk
RKEINB P EESE B KU, 18id Howey Test [ token 1% 5 # I\ %€ 4 Security .
Howey Test 255 WU 7 I EE 2R, BARWT:

(D Investment of Money (& EkF%¥5)

@ Common Enterprise  (iZ#¢ %82 414 4 LD

@ Expectation of Profits  (# % AXfieas« [HIHRA FUD

@ From the Efforts of Others (%%t N TS i & 3 T A N BT AT 58 =
(K AEAT HATSS 77D

08 SO B IR AW K, TR B 7 A3t o R Sk E L LE
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B, ANFEEAAFEREM, KREHOEAERE N AT DL H %5t 2
TG —, WRETEEE ST R RE ARG A, WNHZEF BT A )
UESR o (EIE FZARERS, YRR A s B TR0, RIVERE % R 2 5 34T
NSNS, AR R AR E2 SR IR i,

Howey Test /&3 [E i = BifE 1946 -1 —Hk (SEC v. Howey) H#FH ) —
PRI WS 8 22 5 =2 5 M BOIE SR SAT HObR e« AR BN 8 e R, U 35 208 <7 56 [
(1933 4EIEZRIE) A1 1934 FIEHZ HIE) KIME .

H A TAR K — 7 X RBERL BF,  #8A B N € NIES RAT BRI RE, AT
P2 ARSI . (AR, CARITHREREIEFZ SHZE A2 (the
U.S. Securities and Exchange Commission, SEC) /& 47 [] Rule 506 (¢) of Regulation D
F B HARIFERERRIEN, X WAK Iy —Fh 33 FRE AT IS
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(&) X7F Token Fund B ZAF BN AERKES
it 2 /4 £ F R &

B DX BB R R A S S0, B SV ML 7 0 7 R ik
B 7 SSHIERIIML , S, TR ICHT 00 F 2650 36 A TF B 0 44 FR T 955
FFALEL T 1 LS5 1 0 U 28 0 B R 23 Token Fund F BT T 7%
NHOTRSE, JFAESCRRITE AT T S8, {ERCMERE £, TRATRELE T A7 A A
PR

LB, T LK Token IERHA A

Har, RIERATRIEEMF, P ET EAAET 2 NFEX PR T A4
WHIRZHMFRE &8 “Token Fund”, {HIREHL B AKIEAEER, XL K
G EAREE T

1.1 FRHE AT 45 5 FIZRAE 2013 AEIEE R AT IO T By ¥ LG AR XU 7)o 6 ) (AR
K[2013]289 5, TFR“289 537, “HamNUFSZ AN ARSI RS LR A
KENMESS, B RAT SR MR &R G KR miEAEE. e85
P BRI o A 289 5 SUANAE I T HURe T AR 8, (4 T o [ i A AL DG sk
R E TR R bR, BATANILEE B FAEAT Token M35, Kk, Halh
[E 737 b 2 B % T Token 3L 4 (& FIMEHZ AE5ERH

2

1.2 5T BT EVE T 5L Token Fund A H &SR, FRATE WA BT K HOb
BT 2 By, DR e b 7 BN i i S OB R M AR A RA S R 8 B
RIS, 2 RALEES ST

VAEA—AERM PE (FAZEIESG) WArHh, & EEE A BEHE NS 2HAT
55 H;

VAT EEAE FAh [ S Bt X BT e 4, AETT 2 WL 3 < AT SRR AT T A
I BAN 5 e vt

v PG I R RS AR R AR EE R, Hh TR B R AL, e
SEHEFEDR . 2 I

v BUE SRIERI R, Xk S as S OB K

v B A VRN 2R S B R R Mt 5

<=
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v I I GAE T2 A BRYE I 2 R B 7 kA
SR BTE B R, RG] T R

M

5
5

AN
=+

2. B IR GG vs B A5

2.1 RPEEEGAR T AR B REL SRR AR EE S EHE N AR (E
AREIKFZ T, EHEN GP, £arflEed, BEENLAES), £,
SN E GEH R ) M P E (RSB B E).

2.2 BT B AR A Z B IER BT M, HREHRIAT M e85
AR I 2 b T B A, BT B (R A% R T Ay AR SR Bl 1%
Br =M AL . KBS (JE[FE47E) (Mutual Funds Law (2015 Revision)),
TR S FEB TR SATEE NS R, Wk AT EES, W& # A
FIFHBERE (NAV) B —NERIES, UK S E, RATERE L
A S Al 1B g VA bvivki= 2 M s Ve S A [T | a7 G o N DA N2 P S Y [
I HA PSR, RS WA e, (FREUX — X FR AR S
JRAS S IEE AR 2T HAR AW AS . SRS R R T LA R

2.3 IbAh, KIBHFE (LR 4IE) (Mutual Funds Law (2015 Revision)),
NBER MR IE SN SR DN T4, BRIFEREEE M A KRR LTI
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A GUIDE TO DIGITAL TOKEN OFFERINGS

1 PURPOSE

1.1  On 1 August 2017, the Monetary Authority of Singapore (“MAS”) clarified that
if a digital token constitutes a product regulated under the securities laws administered
by MAS, the offer or issue of digital tokens must comply with the applicable securities
laws.

1.2  This paper provides general guidance on the application of the securities laws
administered by MAS in relation to offers or issues of digital tokens in Singapore.

1.3  For purposes of this guide, the securities laws refer to the Securities and Futures
Act (Cap. 289) (“SFA”) and the Financial Advisers Act (Cap. 110) (“FAA").

1.4  The contents of this guide are not exhaustive, have no legal effect and do not
modify or supersede any applicable laws, regulations or requirements.

2 APPLICATION OF SECURITIES LAWS ON OFFERS OR ISSUES OF DIGITAL TOKENS
IN SINGAPORE

2.1 Offers or issues of digital tokens may be regulated by MAS if the digital tokens
are capital markets products® under the SFA. Capital markets products include any
securities, futures contracts and contracts or arrangements for purposes of leveraged
foreign exchange trading.

Digital tokens which constitute capital markets products

2.2 MAS will examine the structure and characteristics of, including the rights
attached to, a digital token in determining if the digital token is a type of capital
markets products under the SFA.

L Under section 2(1} of the SFA, “capital market products” means any securities, futures contracts, contracts or arrangements
for the purposes of foreign exchange trading, contracts or arrangements for the purposes of leveraged foreign exchange
trading, and such other products as MAS may prescribe as capital markets products,
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2.5 A person may only make an offer of digital tokens which constitute securities or
units in a CIS (“Offer”), if the Offer complies with the requirements under Part Xl of
the SFA'l. This includes the requirements that the Offer must be made in or
accompanied by a prospectus that is prepared in accordance with the SFA and is
registered with MAS (“Prospectus Requirements”).

2.6 An Offer may nevertheless be exempt from the Prospectus Requirements
where, amongst others —

2.6.1 the Offer is a small offer'? of securities of an entity, or units in a CIS, that
does not exceed SS5 million {or its equivalent in a foreign currency)
within any 12-month period, subject to certain conditions;

2.6.2 the Offer is a private placement offer*® made to no more than 50 persons
within any 12-month period, subject to certain conditions;

2.6.3 the Offer is made to institutional investors!® only; or

2.6.4 the Offer is made to accredited investors®’, subject to certain conditions.

The exemptions for a small offer, a private placement offer and an offer made to
accredited investors, are respectively subject to certain conditions which includes
advertising restrictions!S.

11p|ease see sections 240 and 296 of the SFA.

12 please see sections 272A and 302B of the SFA. A small offer must be a personal offer that satisfies section 272A(3} and
302B{3) respectively. A personal offer is one that is made to a pre-identified person, which includes offers made to persons
who have previous professional or other connection with the offeror. As the word “personai” suggests, each personal offer
must be made personally by the offeror, or by a person acting on its behalf, to the pre-identified person, and may only be
accepted by the pre-identified person to whom the offer was made. Please refer to the Guidelines on Persenal Offers made
pursuant to the Exemption for Seall Offers for further details.

13 Please see secticns 2728 and 302C of the SFA,

14 Please see sections 274 and 204 of the SFA. Please refer to section 4A(1)(c) of the SFA for the definition of “institutional
investor” and reguiation 2 of the Securities and Futures (Prescribed Specific Classes of Investors) Regulations 2005,

1% Please see sections 275 and 305 of the SFA, Flease refer to section 4A(1){a) of the SFA for the definition of “accredited
investor” and reguiation 2 of the Securities and Futures (Prescribed Specific Classes of Investors) Regulations 2005,

17 For more information on the advertising restrictions with respect to offers of shares and debentures, please refer to the
Guidelines on the Advertising Restrictions in Sections 2724, 272B and 275 (Guideline No. SFA13-G15).
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2.7 Inaddition, where an offer is made in relation to units in a CIS, the CIS is subject
to authorisation or recognition requirements!?. An authorised CIS or a recognised CIS
under the SFA must comply with investment restrictions® and business conduct
requirements 1® . Please refer to the Securities and Futures (Offers of
Investments){Collective Investment Schemes) Regulations 2005 (“SF{O1)(CIS)R"), the
Code on Collective Investment Schemes (“Code on €I5”) and the Practitioner’s Guide
to the CIS Regime under the SFA, for details.

Intermediaries?® who facilitate offers or issues of digital tokens

2.8  MAS has observed that one or more of the following types of intermediaries
typically facilitate offers or issues of digital tokens:

2.8.1 aperson who operates a platform on which one or more offerars of digital
tokens may make primary offers or issues of digital tokens (“primary
platform”);

2.8.2 aperson who provides financial advice in respect of any digital tokens;

2.8.3 a person who operates a platform at which digital tokens are traded
(“trading platform”).

2.9 A person who operates a primary platform in Singapore in relation to digital
tokens which constitute any type of capital markets products, may be carrying on
business in one or more regulated activities under the SFA. Where the person is
carrying on business in any regulated activity, or holds himself out as carrying on such
business, he must hold a capital markets services licence for that regulated activity
under the SFA, unless otherwise exempted.

7 Please see sections 286 and 287 of the SFA. Please also refer to Part || of the Securities and Futures (Offers of
Investments)(Collective Investment Schemes) Regulations 2005.

1% please refer to Appendix 1 of the Code cn CIS.

% Please refer to the Code on CIS,

2 A corporation that wishes to apply for a capital markets services licence may refer to the Guidelines on Criteria for the
Grant of a Capital Markets Services Licence {Guideline Neo. SFA 04-G01) and the Guidelines on Licence Applications,
Representative Notification and Fayment of Fees {Guideline No. CMG-GO1).

MONETARY AUTHORITY OF SINGAPORE 9
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2.10 A person who provides any financial advice®! in Singapore in respect of any
digital token that is an investment product??, must be authorised to do so in respect of
that type of financial advisory service by a financial adviser’s licence, or be an exempt
financial adviser,?* under the FAA24,

2.11 Aperson who establishes or operates a trading platform in Singapore in relation
to digital tokens which constitute securities or futures contracts, may be establishing
or operating a market?3. A person who establishes or operates a market, or hold
himself out as operating a market, must be approved by MAS as an approved exchange
or recognised by MAS as a recognised market operator under the SFA?5, unless
otherwise exempted.

Extra-territoriality of the SFA and FAA

2.12 Where a person operates a primary platform, or trading platform, partly in or
partly outside of Singapore, or outside of Singapore, the requirements of the SFA may
nevertheless apply extra-territorially to the activities of that person under section 339
of the SFA.Z7 Please refer to the Guidelines on the Application of Section 339 (Extra-
Territoriality) of the SFA {Guidelines No. SFA15-G01)}, for details.

2.13  Where a person who is based overseas, engages in any activity or conduct that
is intended to or likely to induce the pubiic, or a section of the public, in Singapore to
use any financial advisory service provided by the person, the person is deemed to be
acting as a financial adviser in Singapore?s,

2l please see section &, read with the definition of “financial adviser” under section 2{1}, of the FAA. Please note that a
financial adviser does not include any person specified in the First Schedute to the FAA.

2 Under section 2(1) of the FAA, an “investment product” means (a) any capital markets product as defined in section 2(1) of
the SFA; {b) any life policy; or {c} any other product as may be prescribed.

23 Please see section & of FAA.

2 A corporation that wishes to apply for a FA licence may refer to the Guidelines on Criteria for the Grant of a Financiai
Adviser's Licence {Guideline No. FAA-GO1} and the Guidelines on Licence Applications, Representative Neotification and
Payment of Fees (Guideline No. CMG-G01).

“3Please refer to Part | of the First Schedule to the SFA for the definition of a “market”.

26 A person operating a platform facilitating secondary trading of tokens which constitute securities may refer to the
Guidelines on the Regulation of Markets (Guideiine No, SFA02-G01} for guidance on whether it should apply to be an
approved exchange or a recognised market operator under the SFA.

27 please refer to the Guidelines on the Application of Section 339 (Extra-Territoriality) of the SFA (Guideline No. SFA15-G01)
2% Please see section 6(2) of the FAA.
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3 Money laundering and financing of terrorism concerns

31 MAS emphasises that the relevant MAS Notices on Prevention of Money
Laundering and Countering the Financing of Terrorism may apply (“AML/CFT
Requirements”).

3.2 Digital tokens that perform functions which may not be within MAS’ regulatory
purview may nonetheless be subject to other legislation for combating money
laundering and terrorism financing. MAS would like to highlight in particular the
following:

3.2.1 Obligations to report suspicious transactions with the Suspicious
Transaction Reporting Office, Commercial Affairs Department of the
Singapore Police Force pursuant to section 39 of the Corruption, Drug
Trafficking and Other Serious Crimes {(Confiscation of Benefits) Act (Cap.
65A);

3.2.2 Prohibitions from dealing with or providing financial services to designated
individuals and entities pursuant to the Terrorism (Suppression of
Financing) Act {Cap. 325) and various regulations giving effect to United
Nations Security Council Resolutions.

3.3 MAS also intends to establish a new payments services framework {“New
Payments Framework”) that will include rules to address money laundering and
terrorism financing risks relating to the dealing or exchange of virtual currencies for
fiat or other virtual currencies. Such intermediaries will be required to put in place
policies, procedures and controls to address such risks. These will include requirements
to conduct customer due diligence, monitor transactions, perform screening, report
suspicious transactions and keep adequate records.
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4 ILLUSTRATIONS OF APPLICATION OF SECURITIES LAWS TO OFFERS OR ISSUES
OF DIGITAL TOKENS

4.1 The case studies below illustrate how the securities laws administered by MAS
may apply. MAS emphasises that these case studies are for the purpose of illustration
only. They are not indicative or conclusive of how the securities laws will apply to a
particular case involving an offer or issue of digital tokens. The illustrations in the case
studies are also not exhaustive.

4.2 If you wish to offer digital tokens in Singapore or operate a platform involving
digital tokens in Singapore, you are encouraged to seek professional advice from
qualified legal practitioners to ensure that your proposed activities are in compliance
with all applicable laws, rules and regulations in Singapore.

Case study 1

Company A plans to set up a platform to enable sharing and rental of computing power
amongst the users of the platform. Company A intends to offer digital tokens (“Token
A”}in Singapore to raise funds to develop the platform. Token A will give token holders
access rights to use Company A’s platform. The token can be used to pay for renting
computing power provided by other platform users. Token A will not have any other
rights or functions attached to it. Company A intends to offer Token A to any person
globally, including in Singapore.

Application of securities laws administered by MAS in respect of an offer of Token A

s A holder of Token A will only have rights to access and use Company A’s platform,
and the right to use Token A to pay for rental of computing power provided by
other users. Token A will not provide its holder any other rights or functions
attached to it. Hence, Token A will not constitute securities under the SFA.

e Company A’s offer of Token A will not be subject to any requirement under the SFA
or the FAA,

MONETARY AUTHORITY OF SINGAPORE 8
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Casestudy 2

Company B is in the business of developing properties and operating commercial
buildings. It plans to raise funds to develop a shopping mall by offering digital tokens
{“Token B”) to any person globally, including in Singapore. Token B will be structured
to represent a share in Company B, and will be a digital representation of a token
holder's ownership in Company B. Company B also intends to provide financial advice
in relation to its offer of Token B.

Application of securities laws administered by MAS in respect of an offer of Token B

¢ Token B will be ashare and constitute securities under the SFA,

¢ The offer of Token B will need to comply with Prospectus Requirements, unless the
offer is otherwise exempted under the SFA.

s Company B will likely require a capital markets services licence for carrying on
business in the regulated activity of dealing in securities under the SFA, unless
otherwise exempted.

¢ To provide financial advice in refation to its offer of Token B, Company B will need
to be a licensed financial adviser, unless otherwise exempted?°.

Case study 3

Company C intends to offer digital tokens (“Token C”} to any person globally, including
in Singapore. Company C will pool funds raised from the offer and use the funds to
invest in a portfolio of shares in FinTech start-up companies (“Portfolio”). Company C
will also manage the Portfolio. Holders of Token C will not have any powers relating to
the day-to-day operations of Company C or the management of the Portfolio. Profits
arising from the Portfolio will be pooled and distributed as payments to the token
holders. The purpose of this arrangement is to enable token holders to receive profits

arising from the Portfolio.

9 if Company B holds a capital markets services licence for dealing in securities under the SFA, Company B is exempt from
holding a financial adviser’s licence to act as a financial adviser in Singapore in respect of any financial advisory service.
Instead, Company B will be subject to certzin reporting requirements, including the requirement under regulation 37(1) of
the Financial Advisers Regulations (Rg2) to lodge 2 notification to MAS that it is commencing business ia a financial advisory
service under the FAA.
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Application of securities laws administered by MAS in respect of an offer of Token C

e The arrangement established by Company C in relation to Token C will be a CIS
{“Arrangement”).

e On this basis, the Arrangement will have to be authorised under section 286 of the
SFA, or recognised under section 287 of the SFA depending on whether the
arrangement is constituted in Singapore or outside Singapore. The Arrangement
will also be subject to the applicable requirements under Division 2 of Part Xlll of
the SFA, the SF(OI)(CIS)R and the Code on CIS.

¢ Onthis basis, Token C will be a unit in a ClIS, and constitute securities under the SFA.

e On this basis, Company C will need to comply with Prospectus Requirements in
respect of the offer of Token C, unless otherwise exempted under the SFA.

e Company C will likely require a capital markets services licence for carrying on
business in the regulated activity of fund management under the SFA, unless
otherwise exempted.

e As no financial advisory service will be provided by Company C in respect of Token
C, the FAA will not apply in relation to the offer of Token C.

Case Study 4

Company D is a Singapore-incorporated company with operations in Singapore. It
intends to offer digital tokens (“Token D”) to members of the public, but the offering
will not be accessible by persons in Singapore. Company D will pool the funds raised
from the offer and use the funds to invest in a portfolio of shares in FinTech start-up
companies. Company D will manage the portfolio of shares. Holders of Token D will not
have any powers relating to the day-to-day operations of Company D or the
management of the portfolio of shares. Profits arising from the portfolio of shares will
also be pocled and distributed as payments to holders of Token D, The purpose of this
arrangement is to enable token holders to receive profits arising from the portfelic of
shares.
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Application of securities laws administered by MAS in respect of an offer of Token D

e As the offer of Token D will only be made to persons based overseas {i.e. Token D
will not be offered to any person in Singapore), Part Xlll of the SFA will not apply to
the offer.

¢ Company D may nevertheless be carrying on the business of fund management in
Singapore if it operates the management of portfolio of shares in Singapore. If so,
Company D will require a capital markets services licence for carrying on business
in fund management, unless otherwise exempted.

e As no financial advisory service will be provided by Company D in respect of Token
D, the FAA will not apply in relation to the offer of Token D.

Case study 5

Company E plans to set up a platform that helps start-ups raise funds from investors
through digital token offerings {“Offerings”). To facilitate the Offerings, Company E will
set up one entity (“Entity”) which will be used as a vehicle to make investments into a
start-up, for every start-up that will make Offerings. Investors who wish to invest into
a start-up will provide a loan to the respective Entity {“Loan”). In return, the Entity will
issue to the investors, digital tokens that are unique to the start-up {“Token E”). Token
E will be offered to any person globally, including in Singapore. Token E will represent
the rights of an investor as a creditor of the Loan provided to the Entity. Company E’s
platform will also operate as a market to facilitate trading of Token E among investors
using Company E’s platform. In addition, Company E intends to provide financial advice
to investors on the Offerings.

Application of securities laws administered by MAS in relation to an offer of Token E

s Token E will be a debenture, and constitute securities under the SFA.

e An Entity will need to comply with Prospectus Requirements in respect of an
Offering, unless otherwise exempted under the SFA,

e Company E, in facilitating the purchase or sale of Token E on its platform, may
require a capital markets services licence for dealing in securities under the SFA,
unless otherwise exempted.

¢ Depending on the business activities that an Entity undertakes on Company E's
platform, the Entity may require a capital markets services licence for dealing in
secuyrities under the SFA, unless otherwise exempted.

e To provide financial advice to investors in relation to an offer of Token E by an
Entity, Company E must be a licensed financial adviser unless otherwise exempted.

MONETARY AUTHORITY OF SINGAPORE 11
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« Company E is likely be operating a securities market in relation to the trading of
Token E. On this basis, Company E will have to be approved by MAS as an approved
exchange or recognised by MAS as a recognised market operator under the SFA,
unless otherwise exempted.

Case Study 6

Company F is planning to set up a virtual currency exchange platform that allows users
to exchange virtual currencies {such as Bitcoin) that do not constitute securities, to fiat
currencies. In its initial years of operation, the platform will be configured such that
trading of digital tokens constituting securities will not be allowed. This restriction may
be lifted after a few years.

Application of securities laws administered by MAS in respect of Company F’s virtual
currency exchange

s On the basis that Company F’s virtual currency exchange will not allow trading of
any products regulated under the SFA, the SFA will not apply.

s Company F should re-assess its position should it intend to trade in any digitali
tokens that constitute securities under the SFA. For instance, upon lifting the
abovementioned restriction, Company F will likely be operating a securities market
in relation to the trading of digital tokens that constitute securities. On this basis,
Company F will need to be approved by MAS as an approved exchange or
recognised by MAS as a recognised market operator under the SFA, unless
otherwise exempted.

Application of New Payments Framework to Company F’s virfual currency exchange

Please note that while the activity of exchanging virtual currencies to fiat currencies is
presently not regulated by MAS, MAS intends to regulate such activity under the New
Payments Framework.

MONETARY AUTHORITY OF SINGAPORE 12
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A GUIDE TO DIGITAL TOKEN OFFERINGS

5 APPLICATION OF SANDBOX CRITERIA ON DIGITAL TOKENS

5.1  Anyfirmthatis looking to apply technology in an innovative way to provide new
financial services that are or are likely to be regulated by MAS can apply for the
regulatory sandbox. MAS expects that interested firms would have done their due
diligence, such as testing the proposed financial service in a laboratory environment
and knowing the legal and regulatory requirements for deploying the proposed
financial service, prior to submitting an application.

5.2 If an application is approved, MAS will provide the appropriate regulatory
support by relaxing specific legal and regulatory requirements prescribed by MAS,
which the applicant would otherwise be subject to, for the duration of the sandbox.
Please refer to the evaluation criteria outlined in the “FinTech Regulatory Sandbox

Guidelines”.

MONETARY AUTHORITY OF SINGAPORE 13
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(1) “performing Exchange Services as a

customer business”;

(2)  “receiving virtual currency for

Transmission or Transmitting virtual Currency”;

(3)  “buying and selling virtual currency as a

customer business”.
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W% (FInCEN) | Business (MSB) (1) currency dealer or exchanger;
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(4) seller or redeemer of traveler’s checks,

money orders or stored value;
(5) money transmitter;
(6) US Postal Service.

FinCEN A\ A2 5 BT HIAT AT & money
transmitter FJ4FAE
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Failing To Prepare Is Preparing To Fail.
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